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FUNDI NG AGREEMENT dated aAgreemmént ) bet ween TF
CITY OF NEW Y®RK @eatheéenfy by and through its D
AND CONSTRUCTION( DDC” ) havi ng a39 Thorhsbn Avenuealiong &land
City, New York 11101,and both (“[lI nsert: Abbrevi ated
Corpor at erPBrant T } y-forgprofit cotporation organized pursuant to the JRot-

Profit Corpaation Law of the State of New York having itsraripal office at Address of Parent
Corp.] and (_‘Ingert: Abbreviated Name of Subsidiary Corporate Eritity]
o r SubBsidiary” ) , -for-prafio torporation organized pursuant to the {Rot-Profit
Corporation Law of the State of New York having its pipat office at Address of Subsidiary

Corp.J( her ei n af Fuading Rebigentt nreeanmboth Parent and Subsidipry

RECITALS

1. Funding Recipienbperatesa [INSERT TYPE OF ORGANIZATION,
E. G. , ASCHOOL, o nSOCI AL SERVI CEO OR and CUL T UF
provides[INSERT BRIEF DESCRIPTION OF SERVICE PROVIDED] to the peopleof
New York.

2. Funding Recipient seeks to acquire certain equipment to facilitate the
performance and delivery of its pregns and services and has requested that the City provide
financial assistance to subsidize the acquisition of said equipment.

3. The City has determined that Funding Recipient provigtegrams and
services that benefit the City and its inhabitants and thsin the best interest of the people of
the City toreimburseFunding Recipienfor Eligible Cods (as defined inSection 1.0Zhereoj
incurredand paidby Funding Recipient for the acquisition of equipmiamtuse in connection
with its programs and séces

4, To assist Funding Recipient with the acquisition of equipment as provided
above, he City has appropriated Dollars ($ ) (the
“Funding” ) iCapitalBudget

5. If any City-Funded Equipment (as defined3ection 1.02elow) will be
used to initially outfit newly renovated, leased or acquired premises, then Funding Recipient
agrees to order all such Gigunded Equipment within six (6) months from the date that Funding
Recipient places such premises into service.

6. This Agreement sets forth the terms, covenants and conditions applicable
to the contribution of the Funding to Funding Recipientthe acquisition of equipmeifr use
in connection with its programs and servidesluding, without limitation, the requirementati
Funding Recipient perfornobserveand comply with the City Purpose Covendas defined in
Section4.01 hereof)
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7. As security for the performance and observance of the terms, covenants
and conditions of Funding Recipient hereunder and under the otinesattional Documentas
defined in Section 1.02hereof) including, without limitation, the City Purpose Covenant,
simultaneously herewith Funding Recipientstexecute and deliveed to the City aCity
Purpose Security AgreemetSecurity Agreement ) ated as of the date hereof pursuant to
which Funding Recipient grasito the City a first Lien and prior security interest in and to all
City-Fundedequipmentand other Collateral more fully described in the Security Agreement.

NOW, THEREFOREthe CityandFunding Recipient agree as follows:
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ARTICLE 1

CERTAIN DEFINITIONS

Section 1.01. Applicability to Paent and Subsidiary; LiabilityThe requirements
and obligations of this Agreement that are applicabtbéé-unding Recipienfor applicableto a
“contractot or “Contractot intended to mean the Funding Recip)esttall apply to both Parent
and Subsidiary unless there are specific requirements or obligations that by their terms would
only apply to one or the other, as determined in the sole and absolute discretion of thHé City.
requirements or obligations to be performed by Funding Recipient can be fulfilled by either
Parent or Subsidiary, it will be the responsibility of Parent and Subsidiary to determine between
themselves which entity will perform such requirements oigabbns provided,however that
the requirements under Secsa®02c), (d), (e) and (f) of this Agreemeshall be fulfilled by
[Insert: Either the Parent or Subsidipryin addition, the requirementsder Sections 6.02g)
and (h) of this Agreementas applicableshall be the responsibility ofboth Parent and
Subsidiary. Notwithstanding the foregoing, Parent shall ensure the performance of all
requirements and obligations to be performed by Funding Recipient under this Agreement and
ensure full comjpance with the terms and conditions of this Agreement, whether by Parent
and/ or Subsidiary, and Parent shall bear all
and/ or noncompliance hereunder and ({fParenti t s ov
and Subsidiary terminate their affiliation during the Performance Term, then Parent shall notify
the City in writing as soon as practicable and no later than thirty (30) days after the effective date
of such termination.

Section 1.02. Definitions For the puposes ofthis Agreement, theapitalized
termsset forth in thisSection 1.0Zhall have the meaningssigned to such termsAdditional
capitalized terms and their respectiedinitions are found throughoutishAgreement

“Affiliate” means (a) any Priipal of Funding Recipient, (b) any Person that
controls, is controlled by, or is under common control with, Funding Recipient, and (c) any
individual who is a member of the immediate family (whether by birth or marriage) of an
individual who is an Affilide, which includes for purposes of this definition a spouse, a brother
or sister of such individual or his spouse, a lineal descendant or ancestor of any of the foregoing,
or a trust for the benefit of any of the foregoing.

“Business Day means a day on wth the Cityis open for the conduct of its
regular business and commercial bankiséw York City are not authorized or required to close.

“City-Funded Equipment’ me a ns paidtoi by Ruadng Recipienand
for which Funding Recipient has been reurded by, or intends to seek reimbursement from, the
City in whole or in part with the Funding.

“City-Funded Software” means software: (a) paid for by Funding Recipient and
for which Funding Recipient has been reimbursed by, or intends to seek reimbuifsemgethe
City in whole or in part with the Funding, and (b) covered by a Software License between the
holder of the copyright on said software as licensor and Funding Recipient
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“City Purpose Covenant has t he me &actiotddlherecbvi ded i
“Collateral” has the meaning assigned to such

“Comptroller means t he thEGiygdNew §¥drk. er of

“Consent to Assignment of Software License means a document

prescribed by the City that sets forth the @enm®f the licensor under a Software License to the
assignment to the City of said Software License.

“Default” means any condition or event, or

occur, which constitutes, or after the giving of notice or the passageef or both, would
constitute an Event of Default.

“Effective Date’ has t he me &action0lphermof.i ded i n

“Eligible Costs means costs and expensafieri ncur

the date of the appropriation of the Fundingtbg City for the acquisitiorand installatiornof
equipment that safig the following conditions:

(@) In the sole and absolute discretiortlzé City, said costs and expenses are
financeable byhe Citywith bondproceeds pursuant to the New York State Local Finanee La
the CityCharter, the directives of the Comptroller afidogher applicable lawsegulationsand
guidelines

(b) Saidequipment (i) is notof a type that is intended to be annexedeal
propertyto the extent that it may be deemed to constitute aréxand an interest in it arises
under real property law(ii) is not subject to any lease arrangement, title retention agreement,
purchase money mortgage or other Li@in) has an expected useful life of no less than five (5)
years (iv) is newandfit for the purpose for which it was purchas@d complies with allLegal
Requirementsapplicable to their intended use and operat{er) is protected byall available
manufacturer’s andand i) haebeatpoocured in acaordanaenttithee s
procurementequirements oArticle 3.

The specific items of Eligible Costs for which the City has agreed to reimburse Funding
Recipient with the Funding (i.e., the CiFunded Equipment and related costs) are set forth in
the Project Budget.

“Event of Default” has t he me &action .0lpereofvi ded i n
“Funding” has t he meanRenitglshgreofovi ded i n t he

“Governmental Authorites” means the United States
New York, the Cityand any agency, department, legiskatdody, commission, board, bureau,
instrumentality or political subdivision of any of the foregoing, now existing or hereafter created.
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“HUD” means the United States Department of Housieugd Urban
Development.

“Indemnitees has t he me &atioml@.Olpereofvi ded i n

“Late Charge Rat¢ means t he r at etheoGityfroomttime toe st
time for delinquent real property taxes.

“Legal Requirements means any and al | | aws,
ordinances, statutes, codes, executive srdaesolutions and requirements of all Governmental
Authorities currently in force or hereafter adopted applicalle(&) the Funding and these
thereof (b) Funding Recipiehts st a t dos-proéitcorparationdc) the acquisition, use,
operationand disposal o€ity-FundedEquipment,including, without limitationthe use of such
City-Funded Equipment in accordance with the City Purpose Covenant/or (d) the
implementation of the transactions contemplated by this Agreement.

“Lien” me a n ®n (satutory oriotherwise), including, but not limited to,
mechanic’ s, |l aborer’ s, mat eri al man
interest, mortgage, deed of trust, priority, pledge, charge, conditional sale, title retention
agreement, ihancing lease or other encumbrance or similar right of others, or any other
agreement to give any of the foregoing.

“Parties’ metlee iCisyand Funding Recipient.

“Performance Term’ has t he me &BeactioMddl(eaphereof.i ded i

“Permitted HUD Lien(s)” me a ns$ onlthe €otlateral in favor diUD that

have been subordinated of record to the City’

“Persof means (except as otherwise indi
corporation, partnership, limited liability compy, joint venture, estate, trust, unincorporated

association; any federal, state, county or municipal government or any bureau, department or

agency thereof; and any fiduciary acting in such capacity on behalf of any of the foregoing.

c h

r

s, gar age

“Personalty Agreemet” means a document in a form

sets forth the acknowledgement of any title holder, mortgagee or any other holder of a Lien on

the real property where any item of CEunded Equipment is to be located that the-Eitnded

Equipment is not of the type that is intended to be annexed to real property to the extent that it

may be deemed to constitute a fixture and an interest in it arises under real property law.

“Principals” me avithsrespect to any Person that is an entity, theefch
executive officer, the chief financial officer and the chief operating officer of such Person, and
any individual holding equivalent positions.

“ProjectBudget’ has t he me &ectionsD3ahereof.i ded i n

“Reimbursement Request h as t hpeovideirSaction6d)1(b) hereof.
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“Security Agreement has t he me daheRenitglshgraofo vi ded 1 n

“Software Licens€ means a | icense by the@ty-hol der
Funded Software authorizing the use thereof by Funding Recipient.

“State” means the State of New Yor k.

“Subordination Agreement means a document in a forr
t hat sets forth the subordination of the Lien
on the Collateral.

“Transactional Documents$ me a&ollectively, this Agreement, the Security
Agreement any “operational” or similar agreement
providing for the performance of services by Funding Recipient to its target popusaittbeach
other document, instroentandcertificate executed by Funding Recipient or any other Person in
connection with the transactiesnontemplated by this Agreement.

“Ucce” m ethenUsniform Commercial Code as in effect in the State of New
York.

ARTICLE 2

EFFECTIVE DATE

Section 2.01. Effective Date

(@) This Agreement shalbecome effectiveon the Effective Datand shall
expire, except as to those provisions #vgiresslysurvive the termination or expiration hereof,
upon expiration of the Performance Teumless sooner terminated the Cityasauthorizedoy
this Agreement

(b) For the purposes heretiffective Dat¢ means t he earl i est
all of the conditions precedent set forthSection 2.02Section 2.03and Section 2.0%hereof
shall have occurred and/or shall have been satisfied. The disiemtsef any portion of the
Funding bythe Cityto Funding Recipient shall constitufee City s acknowl edgment
conditions precedent have been satisfied as of the date of said disbursement.

Section 2.02. Financial Conditions PrecedeniThe occurrence of thelfowing
shall be conditions precedent to the occurrence of the Effective Date:

@) Sufficient Funds The City shall have determined that, in its sole
reasonableliscretion, Funding Recipient has sufficient funds and other financial resources (such
as enforceale pledges and binding loan commitments from lending institutions) in excess of the
Funding to cover any portion of the coef City-FundedEquipmentthatis not paid for with the
Funding and the costs and expenses to be incurred by Funding Recipi¢hé fose and
operation of CityFundedEquipmentin accordance with the City Purpose Covenant during the
Performance Term. Funding Recipient shall submit to the City evideasenably satisfactory
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to the City demonstrating that Funding Recipient has isight funds and other financial
resources tallow the Cityto make the foregoing determination

(b) No Material Adverse ChangeThe City shall have determined that, in its
sole reasonablaiscretion, there has not occurred a material adverse change ionttidon
(financial or otherwise), business, operations or prospects, of Funding Recipient since the date of
the City’ s appropriation of the Funding. I n
the City, upon request, financial statements ofdium Recipient and other evidence reasonably
satisfactory to the City about the condition (financial and otherwise), business, operations and
prospects of Funding Recipient.

Section 2.03. Documentary Conditions PrecedenDelivery of the following
instruments, documemtand forms shall be conditions precedent to the occurrence of the
Effective Date.

(&) The Security Agreement The SecurityAgreementduly executed by
Funding Recipient.

(b) UCC, Judgment and Tax Lien SearcA UCC, judgment and taxkien
searchconducted by a paitable title company or other established Lien search company
reasonably satisfactory the Citydated not more than thirty @B days prior to the date of this
Agreementevidencing that there are no Liens Gity-Funded Equipment and oth€ollateral
covered by the Security Agreemeexcept Liens in favor of th€ity and Permitted HUD Liens

(©) Insurance Policies Certificates satisfactory to the City in form and
substance, evidencing the insurance policies describ&athibit B together with evidence of
payment of premiums for said insurance and, at the request of the City, copies of the policies
evidenced by such certificates.

(d) Opinion of Counsel An opinion of counsel to Funding Recipient issued
to the City in substantially the form attached heretBxsbit C.

(e) Tax Affirmation A Tax Affirmation in the form attached hereto as
Exhibit Fsignel by the Chief Executive Officer of Funding Recipient.

() EFT Vendor Payment Enrollment FarrProperly completed EFT Vendor
Payment Enrollment Forin the form attachethereto asschedule .|

(9) HUD Liens A list of existing Liens in favor of HUD, if any, which list is
attached hereto &chedule V

(h) List of SoftwareLicenses A list of all Software Licenses that are not
transferable without the consent of the licensordeursaid Software Licenses. Said list is
attached hereto &chedule VI Upon request of the City, Funding Recipient shall prozittae
and complete copy of all such Software Licenses to the City.

Section 2.04. Procedural ConditiamPrecedent The occurrence of éfollowing
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shall be conditions preceddntthe occurrence of the Effective Date:

@) Execution and Delivery Each ofthe City and Funding Recipient shall
have executed anthconditionallydelivered this Agreement.

(b) Reqistration This Agreement shall have & registered by the
Comptroller pursuant to City procedures.

ARTICLE 3

PROCUREMENTAND DISCLOSURES

Section 3.01. General InformationFunding Recipient understands and agrees
that costs and expenses incurred in connection with the acquisition of equipment and services
that donot comply with any of the requirements of this article shall not constitute Eligible Costs
and may not qualify for reimbursement with the proceeds of the Funding.

Section 3.02. Bids and Quotes

(@) Prior to purchasing CiFunded Equipment and/or procuring serviges
Funding Recipient shall obtain bids or quotes from three (3) vendors, which may consist of
telephone and/or internet quatesd shall provide the City with a list thereof.

(b) Notwithstanding the requirements $&ction 3.@(a), Funding Recipient
may obtainless than the prescribed three (3) bids or quotes, if Funding Recipiertgonably
determines that only a lesser number of vendors can provideFGitgded Equipment and/or
services to its satisfactiomnd (ii) provides a statement reasonably sattsfy to the City
explaining Funding Recipiert® determination that there are less than three (3) vendors who can
provideCtyFunded Equi pment and/ or services to Fund

Section 3.03. Selection ofVendors Funding Recipient shall purchasetyGi
Funded Equipment and services from vendor(s) who, in the reasonable discretion of Funding
Recipient, provide the most advantageous combination of price, quality and fitness for the
intended purpose provided that, if Funding Recipient selects a vendorswiot the lowest
bidder, Funding Recipient shall provide a statement reasonably satisfadtoeyQay justifying
Funding Recipient’s selection.

Section 3.04. Disclosures; Lack of Business Integrity Funding Recipient
represents and warrants that it has duly exdcand filed all disclosures as applicable, in
accordance witthe New York CityAdministrative Code Section @.16.2,applicable City rules
and the policies and procedur es Fuding RdtipientMay or ’
acknowledges that the i t rgliarge on the completeness and veracity of the information stated
therein is a material condition to the execution of this Agreement,Famnding Recipient
represents and warrants that the information it and its principals have provided iseaandra
complete. If at any time aCity review or other investigation discloses any information about
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Funding Recipient and/or any vendor that indicatésck of business integrityhe City, may, in

its sole and absolute discretion: (a) in the caseuntlifng Recipient, terminate this Agreement
and/or require that any Funding previously disbursed to Funding Recipient be promptly repaid to
the City, (b) in the case of any such vendor, disqualify such vendor from receiving any funding
and/or require thatrg Funding previously disbursed to Funding Recipient as reimbursement for
payments made to such vendor be promptly repaid to the &ity (c) take any other actions
available to the Citynderapplicable law or this Agreement

Section 3.05. Transactions with Affiliate =~ Except as permitted by this
AgreementFunding Recipient shall not enter into any transaction with any Affiliate involving
the Funding, including, without limitation, the purchase, sale or exchange of property or the
rendering of any service, withoutfst obt ai ning the City’s writte

ARTICLE 4

COVENANTSAPPLICABLE TOCITY-FUNDED EQUIPMENT

Section 4.01. City Purpose Covenant

(@) Funding Recipient shalmake use of al City-Funded Equipment to
provide the services requirdry Section 401(b) below to the peopleof the Gty for a period
commencing on the date thidie City makesthe firstdisbursement othe Funding and ending

yearsfrom the date thathe City makes the final disbursement of the Funditige
“Performance Term’ )it beingunderstood andgreed thathe records maintained byhe City
regarding this Agreemeshall be final and conclusive evidence athedatethatthe Citymade
the first and final disbursement of the Funding

(b) Funding Recipient shall makese of allCity-FundedEquipment
consistentlyduring its regular hours of operatias described iBection 4.8 below, for the
duration of the Performance Term fiNote: DESCRIBE NOT-FOR-PROFIT SERVICES
TO BE PROVIDED WITH THE CITY -FUNDED EQUIPMENT .]

(c) The obligations contained in th&ections h a | | be refiggrred t
Purpose Covenant ”

Section 4.02. Sectarian Uses City-Funded Huipment shall not be used to
advance or support sectarian activity, including religious worship, instruction or proselytizing.
Notwithstanding the preceding, subject to the requirements of the City Purpose Covenant, any
City-Funded Equipment may be maeeailable to any Person, including Funding Recipient
itself, on a neutral, nediscriminatory basis for any religious or nonreligious purposes or
activities, provided that such Ciunded Equipment is generally made available to the general
public for sut purposes or activities on substantially similar terms and conditions, the
availability of such Cityrunded Equipment for such purposes or activities on such terms and
conditions is made known to the general public, and the use of sucRuRitled Equipna for
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any such purposes or activities is occasional and temporary.

Section 4.03. Frequency of Usef City-Funded Equipment Funding Recipient
understands and agrees that, in its application for the Funding, Funding Recipient warranted and
represented to the City thas regular hours of operation are _, and that it would make
consistent use of Citifunded Equipment not less frequently than . Funding Recipient
further understands and agrees that the frequency of use eFWitled Equipment was a
material cosi der ati on in the City’s det enonbumdiag i on t
Recipient, and thate failure to use CityFunded Equipment as frequently as represented and
warranted to the City may rdsin the occurrence of an Event of Default and wicaithorize
the City to avall itself of its remedies set forthArticle 14 hereof.

Section 4.04. Beneficiaries of Services Funding Recipient understands and
agrees that it has represented to the City that it would not deny the benefits of its services to any
personbased on race, religion, creed, color, national origin, sex, age, disability, marital status,
sexual orientation or a political affiliation Funding Recipient further understands and agrees
that its representation that it would make its services avaitalilee people of New York on a
nondi scriminatory basis was a materi al consi de
Funding available to Funding Recipient, and t
available on a nodiscriminatoy basis as represented to the Gitgty result in the occurrence of
an Event of Default and would authorize the City to avail itself of its remedies set féuticie
14 hereof

Section 4.05. Ownership Control and Liens Unless Funding Recipient first
obtainstheCity’ s wr i t t FumdingcRecipgert ahtll, nota) transferownership or control
(by sale, lease, loan or otherwisa)andto any City-FundedEquipmentto any Person(b)
dispose of or exchange a@ty-FundedEquipment, or(c) create, permit or $ter to exist any
Lien against anyity-FundedEquipment, except Liens in favor of the Capd Permitted HUD
Liens

No additional text on this page
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Section 4.06. OperationUse by Unrelated Persans

(@ All City-Funded Equipment shall be used and operated by Funding
Recipient only in the ordinary conduct of its business in accordance with all applicable
operating instructions and applicable Legal Requirements

(b) Funding Recipient shall not allow use or operation of &ity-Funded
Equipment by any unrelated Person, iany Person who is not affiliated with Funding
Reci pient as an employee, vol unt atended secvica e n't
population and/or any Persowho does not operate or make w$&ity-FundedEquipmentin
accordance with the CityPurpose Covenantunless such use or operation is incidental,
occasional and temporary.

Section 4.07. Location Each item ofCity-FundedEquipmentshall be located at
its assiged location set forth irfExhibit A hereofand may not be moved withotlite City s pr i or
written consentexcept thatany City-FundedEquipment may be temporarily moved frate
locationfor maintenance or repair.

Section 4.08. Maintenance Funding Recipient, at its sole cost and expense,
shall keepall City-FundedEquipment in good condition and working orderdinary wear and
tear excepted, and shall make all necessary adjustments, repairs and replacements, thereto.

Section 4.09. Alterations Funding Recipient shall not make any alterations,
additions or improvements tany City-Funded Equipment withoutthe City s  pwrittero r
consentunless such alterations, additions or improvements do not impair the commercial value
or the function or use of su€ity-Fundedequipmentintended by the manufacturer

Section 4.10. No Violations of Insurance and Warranty Requiremerisanding
Recipient shall not violate any insurance or warranty requirements with resp€ayt&unded
Equipment.

Section 4.11. Labels and Tags Promptly, upon acquisition thereof, Funding
Recipient shall prominently affix a durable label or tag (as, for instance, an aluminumpropert
tag) to each item of CitiFunded Equipment stating as follows:

Financed By The City of New York and Subject to a First Priority Lien in its Favor.

Funding Recipient shall not remove said tag or permit that it be removed until expiration of the
Performane Term.

Section 4.12. Survivd.  The provisions of thisArticle shall survive the
expiration or earlier termination of this Agreement, but will expire upon expiration of the
Performance Term.
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ARTICLE 5

THE FUNDING

Section 5.01. Agreement to Fund Subject to the terms, covenants and
conditions of this Agreementhe City agrees to disbursthe Funding td~unding Recipient to
reimburseFunding Recipienfor Eligible Costsincurred and paid by Funding Recipient
connection withCity-FundedEquipment

Section 5.02. Limitation on Amount of Funding The anount of Funding that
the City agrees todisburse to Funding Recipient shall not excéleel aggregate amount of
Eligible Costs incurred by Funding Recipient and reimbursable to Funding Recipide Gity
pursuant to this Agreemeas set forth in the Ppect Budget

Section 5.03. Project Budget

(a) Attached hereto aBxhibit Ai s a det ai |PeopctBudgetget (t h
that sets forth Eligible Costs for which Funding Recipiposes teeek reimbursement from
the City with the Funding and all other costs and expetasbe incurred by Funding Recipient
for the acquisition of CifrundedEquipmentas well as the source of the funds to be used by
Funding Recipient to pay for such costs.

(b) The Project Budget may not be amended andatheurt of any City-
fundedline itemmayn o t be increased without the City’
however, that, if Funding Recipient realizes a cost savingonnection witha City-funded line
item in the Project Budget, Funding Recipient may, upon notice to the City, use ttiawogs
in connection with another CHfunded line item in the Project Budgetcept to fund:(i) a type
of equipment that is different from the typesGify-Funded Equipment covered by the Project
Budget, or (i) an increase in the number of umtduded in any @y-funded line item.

Section 5.04. Payments to the City Funding Recipient shall make no payment
to the City in connection with the Funding and/or &iynded Equipment, except for payments
demanded by the City in connection with a Default or Everidefwult under this Agreement,
indemnification by Funding Recipient of the City under this Agreepgemerally applicable
taxes and feeand other payments authorizedrequiredoy any provision of this Agreement

Section 5.05. Repayment of the Funding Funding Recignt shall not be
relieved of any of its obligations hereunder by repaying or returning the Funding in whole or in
part to the City.

Section 5.06. Survival The provisios of Section 5.@ and Section 5.6 hereof
shall survive the expiration or earlier termination oistigreement, but will expire upon
expiration of the Performance Term.
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ARTICLE 6

DISBURSEMENT OF THE FUNDING

Section 6.01. Disbursement of the Funding

(@8  The Funding will bedisbursed to reimburse Funding Recipient for Eligible
Costs incurred and paid by Funding Recipiantl athorized by the Project BudgetThe
disbursement of the Fundimgjsubject to the satisfaction of the conditions precedent set forth in
Section6.02 below and the prior receipt lifie City of a Reimbursement Requestcompanied
by thesupporting documentian described irSection6.03 below.

(b) For t he purReimbuesemetRequesd f means a prop
completed written request tbe Cityin aform satisfactory to the Cityequesting a disbursement
of the Funding to reimburse Funding Recipient for iBligg Costs incurred and paid by Funding
Recipient during the period covered by s&dimbursemenReqest. EachReimbursement
Requestnust be executed by an authorized representative of Funding Recipient.

Section 6.02. Conditions Precedent to Disbursemept Fundng. The
occurrenceof the following shall be conditions precedent é@ledisbursement of the Funding:

(@)  Sufficient Funds The City s Of fi ce of Ma nshale me n t
have determined that, iits sole reasonablaliscretion, Funding Recipient has sufficidnhds
and other financial resources (such as enforceable pledges and binding loan commitments from
lending institutions) tanake use and operate CHyunded Equipment in accordance wikie
City Purpose Covenant for the duration of the Performance Tdfunding Recipient shall
submit to the City upon request evidence reasonably satisfactory to th@e@ignstratinghat
Funding Recipient has sufficient funds and other financial resotocdbow the City to make
the foregoing determination

(b) No Material Adverse Change The City s Of fi ce of Manag
Budgetshall have determined that, its sole reasonablealiscretion, there has not occurred a
material adverse change in the condition (financial or otherwise), business, operations or
prospects, of Fulfing Recipient since the Effective Date. In this connection, Funding Recipient
shall submit to the City, upon request, financial statements of Funding Recipient and other
evidence reasonably satisfactory to the City that evidences the condition (finandial
otherwise), business, operations and prospects of Funding Recipient.

(c) UCC, Judgment andax Lien Search Funding Recipient shall have
provided to the City m updatedJCC, judgmentand taxLien searchconducted by a reputable
titte company or other egilished lien search compargearcted anddated no more thathirty
(30) days prior to the date submission othe Reimbursement Requetst the Cityevidencing
that there are no Liens ddity-Funded Equipmentr otherCollateralcovered by the Security
Agreementexcept Liens in favor of the Cignd Permitted HUD Liens

(d) UCC-1 Form Funding Recipient shall have provided to the Citigence
that Funding Recipient has filedt cause to be filed with the appropriate office of the New York
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State Departmendf State a Uniform Commercial Code Financing Statement Form-U@fEh
respect taCity-FundedEquipment covered by the Reimbursement Reqgaledtother Collateral
covered by the Security Agreementn example of saidcorm UCC-1 is attached hereto as
Schedile II.

(e) UCC-3 Form Funding Recipient shall have provided to the Citigence
that Funding Recipient haded or cause to be filed with the appropriate office of the New York
State Department of State such Uniform Commercial Code Financing Statements €G3
as may be required to terminate of record any LienCiy-Funded Equipment and other
Collateralcovered by the Security Agreemgekcept Liens in favor of the Cignd Permitted
HUD Liens A form UCG3 may be retrieved from the New York St&ecretary of State
website at<< http://www.dos.ny.gov/forms/corporations/UCC3.pdi.

Funding Recipient shall be deemed to have complied with the requireme®éstadn 6.02(d)
andSection 6.02(eby delivering official filing acknowledgements of thequisite Form UCEL

and UCGC3 issued by the New York State Secretary of State bearing the recording information to
Office of the General Counsdlew York City Department of Design and Construction380
Thomson Avenue, Long Island City, New York 11164 at the discretion of the City, the
attorneys representing the City in this matter.

)] Consent to Assignment of Software Licendeor each Software License
listed inSchedule Vhereof a Consent to Assignment of Software License executed by Funding
Recipient and the licensor under each such Software License.

()  Subordination Agreementf applicable, for each Permitted HUD Lien
listed in Schedule Vhereof, a Subordination Agreement executed by HUD and amgr ot
Permitted HUD Lien holder.

(h) Personalty Agreemen If applicable, a Personalty Agreement executed by
each of the parties listed 8chedule Vilhereof.

Section 6.03. Supporting Documenation Together withthe Reimbursement
Requestrunding Recipient shall submit tbe City such additional documentndinformation
reasonably requested lilge City with respect toCity-FundedEquipment and otheEligible
Costs for which Funding Recipient seeks reimbursement friv@ City with the Funding
including, without limitation: (a) copies of cancelled checksaid invoicesand packing slips
and (b) documentsthat would customarily be required by lenders and other participants in
transactions for the finance and/or purchase of machinery and equipment.

Section 6.04. Deadlines for Submission dReimbursement Requestnlessthe
City authorizes otherwise, Funding Recipient shall submit its Reimbursement ReghesCity
not later than welve (12) monthsfrom the date that this Agreement is registered by the
Compgroller pursuant to City procedure3he City, in its sole anébsolute discretion, may reject
a Reimbursement Request submitteth® Cityaftersad deadline

-14-
DDC General idounsel s Off Equipment Funding\greement
[REFERENCE BOTH PAREN AND SUBSIDIARY CORP. NAMEY FY2020VERSION



Section 6.05. Limitation on Number of Reimbursement Requestdnless the
City authorizes otherwise, Funding Recipient shall not submit moreotie(i) Reimbursement
Request to the City under this Agreement.

Section 6.06. Payment othe Reimbursement RequestThe City shall endeavor
to disburse the Funding requested by Funding Recipient pursusetReimbursement Request
within thirty (30) days fromthe City s r e c e i p tch otHerepermd dthe City shall
determine, in its sole reasonable discretion, would alle@\City sufficient time to undertake its
review of the Reimbursement Request and all supporting and other documentation required to be
submitted tahe Citypurstant to this Agreement in connection withe Reimbursement Request.

Section 6.07. Electronic Funds Transfer

(@) In accordancevith Section 6107.1 of the New York City Administrative
Code, Funding Recipient agrees to accept payments under this Agreement from the City by
electronic funds transfer. An electronic funds transfer is any transfer of funds, other than a
transaction originated by check, draft or similar paper instrument, which is initiated through an
electronic terminal, telephonic instrument or computer or magtegie so as to order, instruct or
authorize a financial institution to debit or credit an account. Prior to payment made under this
Agreement, Funding Recipient shall designate one financial institution or other authorized

payment agent and shallcongle t he “ EFT Vendor Payment Enr ol

as Schedule lin order to provide the Commissioner of Finance with information necessary for
Funding Recipient to receive electronic funds transfer payments through the designated financial
institution or authorized payment agent. The crediting of the amount of a payment to the
appropriate account on the books of a financial institution or other authorized payment agent
designated by the Funding Recipient shall constitute satisfaction in fulel@ity of the amount

of the disbursement required under this Agreement. The account information supplied by the
Funding Recipient to facilitate the electronic funds transfer shall remain confidential to the
fullest extent provided by law.

(b) The Ci t yisswoner @b then Department of Finance and the
Comptroller may jointly issue standards pursuant to which the City may waive the requirements
hereunder for payments in the following circumstances: (i) for individuals or classes of
individuals for whom compdince imposes a hardship; (ii) for classifications or types of checks;
or (iii) in other circumstances as may be necessary in the interest of the City.

Section 6.08. Delivery of Reimbursement Requedthe Reimbursement Requés
shall be directed t®ffice of the GeneraCounsel,New York City Department of Design and
Construction, 380 Thomson Avenue, Long Island City, New York 11ld¥lto such other
Person and/or address as the City may instruct Funding Recipient.

ARTICLE 7

CERTAIN REPRESENTATIONS AND WARRANTIES OF FUNDING REPIENT

Funding Recipient hereby represents and warrartetCityas follows:
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Section 7.01. Organization Good Standingand Due Qualification Funding
Recipient is a netor-profit corporation duly incorporated, validly existing and in good standing
under the laws othe State of New York and has all requisite power, authority to own its assets
and to carry on the business as now conducted, and is duly qualified and authorized to do
business as a foreign corporation and in good standing under the laws of each istfietigur
in which the conduct of its business requires such qualification or authorization.

Section 7.02. Corporate Power and Authority; Due Authorization The
execution, delivery and performance by Funding Recipient of this Agreeaandrthe Security
Agreementhave leen duly authorized by all necessary corporate adiyorunding Recipient
and do not and will not: (a) require any consent or approvahypGovernmental Authorities or
other Person except such consents and approvals as have been secured by FunthrenRec
and are in effect on the date of this Agreem@mjt contravenghe charter or bylaws of Funding
Recipient (c) violate any provision of, or require any filing, registration, consent or approval
under, any law, rule, regulation, order, writ, judgmenjunction, decree, determination or
award presently in effect having applicability to Funding Recipi@htresult in a breach of, or
constitute a default or require any consent under, any indenture or agreement, lease or instrument
to which FundingRecipient is a party or its properties may be bound or affected, including,
without limitation, any of the Transactional Documents; (e) cause Funding Recipient to be in
violation of any law, rule, regulation, order, writ, judgment, injunction, decreesndietion or
award, or in default under any such indenture, agreement, lease or instrument, including, without
limitation, any of the Transactional Documents; or (f) result in or require the creation or
imposition of a Lien, upon or with respect to anytloé properties or interests now owned or
hereafter acquired by Funding Recipieekcept for Liens in favor of the City.

Section 7.03. Legally Enforceable Agreement&ach of his Agreemeniand the
Security Agreemenis a legal, valid and binding obligation of FundiRgcipient enforceable
against Funding Recipient in accordance with its terms, except to the extent that such
enforcement may be limited by bankruptcy, insolvency and other similar laws affecting
creditors’ rights generally.

Section 7.04. Litigation. There are no actisnsuits or proceedings pending or,
to the knowledge of Funding Recipient, threatened against, or affecting Funding Recipient before
any court, Governmental Authority or arbitrator, which may, in any one case or in the aggregate,
materially adversely afféthe financial condition, operations, properties or business of Funding
Recipient, or the ability of Funding Recipient to perform its obligations under this Agreement
and/or the Security Agreement

Section 7.05. Operation of BusinessFunding Recipient possesses aiehses,
permits, franchises, patents, copyrights, trademarks and trade names, or rights thereto, to conduct
its business substantially as now conducted and as presently proposed to be conducted, and
Funding Recipient is not in violation of any valid righdf others with respect to any of the
foregoing.

Section 7.06. Integrity and Responsibility Neither Funding Recipienhor any
Person that is Brincipal of Funding Recipient:
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€) is in default or in breach, beyond any applicable grace period, of its
obligations under anwritten agreement witlthe City, unless such default or breach has been
waived in writing bythe City;

(b) has been convicted of a misdemeanor related to truthfulness and/or
business conduct in the past five (5) years;

(©) has been convicted of a felony in thetgan (10) years;

(d) has received formal written notice from a federal, state or local
governmental agency or body that such Person is currently under investigation for a felony
criminal offense; or

(e) has received written notice of default in the paymenhéoCity of any
taxes, sewer rents or water charges, which have not been paid, unless such default is currently
being contested with due diligence in proceedings in court or other appropriate forum.

Section 7.07. Taxes Public Obligations Funding Recipient is not in a&ars to
the United States, the City the Stateupon debtcontract, or taxedias not defaulkas surety
or otherwise orany obligation tothe Cityor the Stateand has not been declared not responsible
or disqualified by any agency dlhe City or the State, nor is there any proceeding pending
relating to the responsibility or qualificatiof Bunding Recipient to receive public contracts.

Section 7.08. Funding is Not CompensationThe Funding is not a fee or other
compensation earned by or paid to Funding Recipient

Section 7.09. No Defaults (a) No Default has occurred and is continuing under
this Agreement, and no Event of Default, or other event which with the giving of notice, or the
passage of time, or both, would constitute an Event of Default has occurred under this
Agreament and (b) Funding Recipient is not in default under any of the Transactional
Documents or any other agreement with the City.

Section 7.10. Eligible Costs Each and every item covered bthe
Reimbursement Requegtresented to the City (a) constitutes Eligible Castand (b) is
authorized by the Project Budget for reimbursemerihbyCitywith the Funding.

Section 7.11.No Conflicting Liens There are no Liens on ar@ity-Funded
Equipment, except Liens in favor of the Cand Permitted HUD Liens

Section 7.12. Information Submitted tothe Cty. All information submitted to
the Cityby Funding Recipient in connection with the Fundingug,complete and correat all
material respectsand fairly presents the condition, operations and prospects of Funding
Recipientas of the date of eachlsuission Funding Recipient has not misstated, omitted or
withheld anymaterialfact in connection with its application for the Funding upon whhehCity
may have relied inits decision to contribute the Funding to Funding Recipierthe
ReimbursemenReqLeq, invoice, bill of sale, receipt, checnd each and eveptherdocument
and instrument submitted tbe City by Funding Recipient in connection with the Funding is
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genuine,completeand correcin all material respectand accurately reflect thieansaction to
which it relates.

Section 7.13. Procurement of AgreementNo Personor entity (other than an
officer, partner or employee working solely for Funding Recipidma$ been employed or
retained to solicit or secure this Agreement upoy agreement or unddesding for a
commission, percentage, brokerage, fe®ntingent feeor any other direct or indirect
compensation. Funding Recipient further represents and warrants that no payment, gift or thing
of value has been made, given or promised to obtain theeyoother agreement between the
Parties.

Section 7.14. No Representations lifie City. No representations warranties,
expressd or implied have been made by or on behalftbé City with respect to (a) the
adequacy orfitness of any City-Funded Equipment for the purposes authorized by this
Agreement(b) the LegalRequirements applicable to thequisition thereof and/arsethereofin
accordance with the City Purpose Covenantd Funding Recipient hast relied onany such
representationsr warranties in its eéermination to enter into this Agreement and assume its
obligations hereunder.

Section 7.15. ReimnbursemenRequestRenevs Representations and Warranties
Funding Recipient agrees thtgt submission of &eimbursement Requestttee Cityrenewvs all
representations andarranties made by Funding Recipient in this Agreenaenit that all such
representations and warranties shathaintrue, complete and correas ofthe date of such
Reimbursement Request.

ARTICLE 8

CERTAIN ADDITIONAL COVENANTS

Section 8.01. Legal Requirements Funding Recipent shall comply with all
Legal Requirements applicable to the use and operati@itpfFundedeEquipmentand Funding
Recipient’s performance of its obligations he

Section 8.02. Maintenance of ExistenceFunding Recipient shall preserve and
maintain its corpate existenceas a nofor-profit corporation and remain igood standing in
the jurisdiction of its incorporation, and qualify and remain qualified, as a foreign corporation in
each jurisdiction in which such qualification is required.

Section 8.03. Maintenance of andCompliance with Insurance Requirements
Funding Recipient shall mai ntain or cause to
insurance coverage referred toERrhibit B hereto. Funding Recipient shall comply with all of
the applicable provisionsf such insurance policies. Funding Recipient will promptly furtieh
City with copies of any notice of default received by it under any of the insurance policies
referred to in thisSection Nothing contained in thiSectionis intended to confer anyghts
upon any third party.
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Section 8.04. Assignment Funding Recipient’s right:
Agreement shall not be pledged, transferred or assigned without the prior written corlbent of
City. Funding Recipient agrees that the City shall have ti t© assign this Agreement and/or
the City’s rights under this Agreement in who
of Funding Recipient to any Person designated by the City.

Section 8.05. No Conflicting Liens Funding Recipient shall not createsmé
or suffer to exist any Lieragainst the Fundingany City-Funded Equipmenand/or other
Collateral covered by the Security Agreemexicept Liens in favor of the Cignd in the case
of City-Funded Equipmerdnd other CollateraPermitted HUD Liens

Section 8.06. Evidence of Title Funding Recipient shall deliver tbe City, on
demand, certified copies of any contracts, bills of sale, statements, receipted vouchers or
agreements, under which Funding Recipient claims title taCapyFundedEquipment

Section 8.07. Conflict of Interests No public official ofthe Citywho exercises
or exercised any functions or responsibilities with respect to this Agreement during his/her
tenure shall have any interest, direct or indirect, in any contract or subcontract, or the proceeds
thereof, for work to be performed, services to be rendered or goods to be purchased in
connection with the acquisition or operation @ty-FundedEquipmentor in any activity or
benefit arising out of or in connection with the acquisition or operatiosudf City-Funded
Equipment Upon receiving notice or having knowledge of any such prohibited interest, Funding
Recipient immediately shall advidke City thereof and shall use its best efforts to terminate
such prohibited interest. Funding Recipient shatjuire each of its vendors, contractors and
subcontractors whaold City-Funded Equipmentto warrant and represent in writing for
themselves, and on behalf of their principals, employees and ag®itdo the best of their
knowledge after due diligencthere exist no conflict of interests prohibited under 8estion
and to covenant to terminate any such prohibited interest immediately, upon demand by Funding
Recipient.

Section 8.08. Notice of Material Adverse Change Funding Recipient shall
notify the City in wrting within thirty (30) days aftegaining any knowledge of a material
adver se change i condian (fidancraligor otherwisep bugneds, oerations or
prospectsat any time during the Performance Term

Section 8.09.No Discrimination Funding Recipiet shall not unlawfully
discriminate against any Person based on race, religion, creed, color, national origin, sex, age,
disability, marital status, sexual orientation or a political affiliation.

Section 8.10. Equal Opportunity and Affirmative Action Funding Recipien
shall comply with the provisions of City and State of New Ybelgal Requirements related to
equal opportunity and affirmative action applicable to-nonstruction contractors, whidor
purposes of this Agreement shall be deemed to include the prevssie t f or Edual i n t h
Employment OpportunityR i d end"the rules and regulations referred to theraitgched
hereto to and made a part hereoEakibit D. In addition, Funding Recipient shall submitie
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City certain employment reports relatit@ the requirements déxhibit D in a form prescribed
by the City.

Section 8.11. Emergency Contraception If Funding Recipient is a facility
operating pursuant to Article 28 of the New York Public Health Law and Funding Recipient
provides emergency medical care, FmgdRecipient acknowledges that it is subject to the
emergency contraception provisions annexed to and made a part of this AgreeBeechde
VI

ARTICLE 9

LIMITATION ON LIABILITY; RELEASE

Section 9.01. No Personal Liability No official, officer, employee, agent or
servan of the City shall be liable (personally or otherwise) to Funding Recipient or any other
Person under or by reason of this Agreement or any of the matters contemplated by this
Agreement.

Section 9.02. Release Funding Recipient understds and agrees that, except
forthe City s f ai | u r any porton dithesFbndingstee Funding Recipient to the extent
required by this Agreement, to the fullest extent permissible under applicabtedsacceptance
of each disbursement of the Funding by Funding Recipient stradtitute a release of the City
and itsofficials, officers, employeesgents and servarftom all claimsthat Funding Recipient
and/or any Person acting by or on behalf of Funding Recipient may have against any of the
foregoing arising out of or in conmection with this Funding Agreement and/or tBecurity
Agreemenprior to the date of acceptance of the disbursement of the Funding

Section 9.03. Limitation of Liability. Funding Recipient understands and agrees
thatin the event that there shall be a final deternnimaby a court of competent jurisdiction that
the Cityhas failed to make a required disbursement of the Funding, the only remedy available to
Funding Recipient or any other Person claimitagm by reason othe City s f ai |l ur e t o
such disbursement dhde to obtain the requisite disbursement fritve City. In no event shall
the City or any ofits officials, officers, employees, agents or servagsliable for any other
damages and/or costs and expenses, including, without limitation, consequanagked and
attorneys’ fees, due to any such failure.

Section 9.04. Survival The provisios of this Article shall survive the
expiration or earlier termination of this Agreement.

ARTICLE 10

INDEMNIFICATION

Section 10.010bligation to Indemnify Funding Recipient shall defend,
indemnify and save the City andits officials, officers, employees, agents and servants
(col |l ect indemhitges ) t hear ml ess from and against a
obligations, fines, damages, penalties, claims, costs, charges and expenses, incltidiog, wi
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i mitation, court costs and reasonable attorr
upon, or incurred by, or asserted against, any of the Indemnitees by reason of, or in connection
with, any of the matters contemplated by this Agreemergmxthat no Indemnitee shall be so
indemnified and saved harmless to the extent that such liabilities, etc., are caused by the
negligence or intentional misconduct of such Indemnitee

Section 10.02Contractual Liability The obligations of Funding Recipient under
this Article shall not be affected in any way by the absence of insurance coverage, or by the
failure or refusal of any insurance carrier to perform an obligation on its part to be performed
under insurance policies affecti@ity-FundedEquipment.

Section 10.03Defense ofClaim, Etc. If any claim, action or proceeding is made

or brought against any of the Indemnitees tha
obligations hereunder then, upon demanthefCityand/or such Indemnitee, Funding Recipient
shalleher resist, defend or satisfy such cl ai m,
by the attorneys for, or approved by, Funding

or proceeding is covered by insurance), or by such other attasglegsed by Funding Recipient

and reasonably satisfactory to such Indemnitees. Each Indemnitee shall reasonably cooperate in
the defense or settlement of such claim, action or proceeding. The foregoing notwithstanding,

any Indemnitee may engage its owttomeys to defend such Indemnitee, or to assist such

Il ndemnitee in such I ndemnitee’s defense of su
at such I ndemnitee’s sole cost and expense.
proceeth g wi t hout Funding Recipient’s prior consg
withheld, conditioned or delayed, provided, however, that Funding Recipient shall be deemed to
have given its consent if, within fit® days after request therefowsm an Indemnitee, Funding

Recipient shall have failed to grant or withhold said consent.

Section 10.04Notification and Payment Promptly, upon having actual
knowledge thereof, an Indemnitee shall notify Funding Recipient of any cost, liability or expense
incurred by, aserted against, or imposed on, such Indemnitee, as to which cost, liability or
expense Funding Recipient has agreed to indemnify such Indemnitee purssectidao .01
Funding Recipient agrees to pay such Indemnitee all amounts due undArtities within
fifteen (15) business days aftte City s r equest t herefor.

Section 10.05Survival  The provisions of thisArticle shall survive the
expiration or earlier termination of this Agreement.

ARTICLE 11

BOOKS AND RECORDSINSPECTIONS AUDITSAND COMPLIANCE

Section 11.01Maintenance of Bdas and Records

€) Funding Recipient shall keep and maintain complete and accurate books
and records regarding the Funding, the acquisitiol€iof-Funded Equipment and the other
matters contemplated by this Agreement and the Security Agreemehiding reords to
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substantiate responses in a Compliance Report substantially in the form attached hereto as
ScheduldV. Funding Recipient shall preserve such records for a period of at least six (6) years
from the expiration of the Performance Term. Howeveastithe expiration of such six (6) year
period, theCity is seeking to contest or is contesting any matter relating to such records or any
matter to which such records may be relevant, Funding Recipient shall preserve such records
until one (1) year aftehe final adjudication, settlement or other disposition of any such contest.

(b)  All books and records required hereby shall be kept and maintained by
Funding Recipient at Funding Recipienfprincipal office, if its principal office is located in
New York City and, if not, at another location in New York City. Funding Recipient shall
providethe Citywith the address where all said books and records are maintained.

Section 11.02inspections and Audits The City and its officials, officers,
employees, agents and servamtgluding, without limitation, the Comptroller shall have the
right from time to time during regular business hours, upon reasonable prior notice, to:

(@) |l nspect and audit Funding Recipient
papers and files of Funding Rea@pi, relating in any manner to the Funding and/or Funding
Recipient’”s compliance with the ter ms, covena
agreement related to CiundedEquipment Upon request by the Cit{zunding Recipient shall
produceall such books, records, papers and fii@sinspection at location in New York City
reasonably satisfactory to the Parti€Subject to applicable law, all information obtained from
Funding Recipient’s books, r eoofidencksexceppasmayr s an
be necessary for the enforcementandohe Secimiy Ci t vy
Agreement

(b) Inspect CityFundedEquipmentand any and all records relating in any
manner to CityFunded Equipment including, without limiation, maintenance and repair
records, and logs describing uses made of-BitydedEquipment Upon request byhe City,
Funding Recipient shall make all Giunded Equipmentavailable for inspection at their
assigned location set forth Exhibit A hereof.

Section 11.03Inventory of CityFundedEquipment

(@  Within twelve (12) months from the date that the Comptroller registers
this Agreement pursuant to City procedures, Funding Recipient shall submit to the City an
inventory of all CityFunded Equipment purchased anstalled to date substantially in the form
attached hereto &chedule 11l

(b)  The inventory of Cityrunded Equipment required hereby shall be
delivered to the City at the following address:

Title: Compliance Officer

Address: Counsel’'s Office
Office of Managenent and Budget
255 Greenwich Street
New York, New York 10007
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(c) Funding Recipient understands and agrees that each submistierCity
of the inventory required hereby constitutes a representation and warranty to the City that all
information containedherein is timely, complete and correct.

Section 11.04Compliance Report

(@)  Within eighteen (18) monghof the date that this Agreement is registered
by the Comptrollem accordance with City procedurasd on each anniversary thereof until and
including the first such amversary occurring after the last year of the Performance Term,
Funding Recipient shall submit to the City a properly completed Compliance Report
substantially in the form attached heretoSzhedule IV The completed Compliance Report
shall be signed obehalf of Funding Recipient by its Chief Executive Officer.

(b)  The completed Compliance Report shall be delivered to the City at the
following address:
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Title: Compliance Officer

Address: Counsel s Office
Office of Management and Budget
255 Greenwich Street
New York, New York 10007

(©) Funding Recipient understands and agreessthatsubmissiorto the City
of a Compliance Report constitutes a representation and watratitg Citythat all information
contained therein is timely, complete and correct.

Section 11.05Survivd. The obligations of Funding Recipient under thisicle
shall survive the expiratioor earlier termination of this Agreement

ARTICLE 12

CONSENTS AND APPROVALS

Section 12.01Effect of Granting or Failure to Grafonsents oApprovals All
consents and approvals, which n@gy/given under this Agreement, shall, as a condition of their
effectiveness, be in writing. The granting of any consent or approval by a party to perform any
act requiring consent or approval under the terms of this Agreement, or the failure on dfie part
a party to object to any such action taken without the required consent or approval, shall not,
except where expressly stated otherwise, be deemed a waiver by the party whose consent was
required of its right to require such consent or approval for fanpher similar act. The
foregoing shall not limit the effect of any provision of this Agreement by which consent is
deemed granted, if objection is not made within a specified period.

Section 12.02Remedy for Refusal to Grant Consent or Approvél pursuant to
the terms of this Agreement, any consent or approvathey City is not to be unreasonably
withheld or is subject to a specified standard, then in the event there shall be a final
determination that the consent or approval was unreasonably withheld or thatpsedied
standard has been met so that the consent or approval should have been granted, the consent or
approval shall be deemed granted and such granting of the consent or approval shall be the only
remedy to the party requesting or requiring the cainseapproval.

Section 12.03No Unreasonable Delay; Reasonable Satisfaction; Discretion
Wherever this Agreement provides tiia¢ City s consent or approval i s
withheld, such consent or approval also shall not be unreasonably delayed. Aenyeqaited
to be done satisfactorily or to the satisfaction of a party need only be done reasonably
satisfactorily or to the reasonable satisfaction of that party. Unless specifically stated otherwise,
all consents requiredf the City under this Agreemm shall be granted ithe City s s ol e
discretion, and once granted, may be subject to such conditidhe &3ty may impose in its
sole reasonable discretion.
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ARTICLE 13

INVESTIGATIONS

Funding Recipient shall comply with the investigations, audit, inquiry and
cooperation requirements set forthExhibit E hereto

ARTICLE 14

EVENTS OF DEFAULT AND CERTAIN REMEDIES

Section 14.01Events of Default Each of the following shall constitute an event
of De Ewen of Default’ ) :

(@) Funding Recipient shall have used or applied all or anyiqrorf the
Funding in violation of any of the terms, covenants and conditions of this Agreement that relate
to the permitted uses of the Funding.

(b) Funding Recipient shall fail to comply withe City Purpose Covenant

(c) Funding Recipient shall fail to complyith any of the terms, covenants or
conditions of the Security Agreemeont its part to be performed and/or observed

(d) Funding Recipient shall fail to perform or observe any of the terms,
covenants or conditions on its part to be performed or observedaputsuthis Agreement
(exceptthe City Purpose Covenaand any of the terms, covenants and conditions that pertain to
the permitted uses of the Funding) and such failure continues for ten (10) Business Days after
written notice to Funding Recipient spgaifg such Default (unless such failure requires work to
be performed, acts to be done, or conditions to be removed which cannot, by their nature,
reasonably be performed, done or removed within such ten (10) Business Day period, in which
case no Event of &ault shall be deemed to exist as long as Funding Recipient shall commence
the requisite performance or observance within such ten (10) Business Day period and shall
diligently and continuously prosecute the same to completion within a reasonable period).

(e) Funding Recipienbr any other Persofexcept the Citywho is a party to
any Transactional Document (except the Security Agreenséial) fail to perform or observe
any term, covenant or condition under awh Transactional Documents when required @o b
performed or observed, or an event described in any such Transactional Documents shall occur,
if the effect of such failure, or the occurrence of such event, after the giving of notice or passage
of time, or both, if required under the terms of any sti@nsactional Document, constitutes a
breach, default or event of defaulinder any such Transactional Document.

() Funding Recipient shall fail to perform or observe any term, covenant or
condition under any agreement with the City when required to be pexdoor observed, or an
event described in any such agreement shall occur, if the effect of such failure, or the occurrence
of such event, after the giving of notice or the passage of time, or both, if required under the
terms of any suclagreement, constites a breach, default or event of default under any such

-25.-
DDC General idounsel s Off Equipment Funding\greement
[REFERENCE BOTH PAREN AND SUBSIDIARY CORP. NAMEY FY2020VERSION



agreement.

(g0 Any representation or warranty made or deemed made by Funding
Recipient in this Agreemerdr in any other of the Transactional Documesitsill be false,
incomplete or misleading as of whmade or deemed made.

(h)  To the extent permitted by law, if Funding Recipient shall admit in writing
that it is unable to pay its debts as such become atu# Funding Recipient shall make an
assignment for the benefit of creditoos to the extent perntéd by law, if Funding Recipient
shall file a voluntary petition under the present or any future Federal Bank@pt®or any
other present or future Federal, state or other bankruptcy or insolvency statute or law or if such
petition shall be filed agash Funding Recipient and an order for relief shall be entered, or if
Funding Recipient shall file a petition or an answer seeking, consenting to or acquiescing in, any
reorganization, arrangement, composition, readjustment, liquidation, dissolution lar setef
under the present or any future Federal Bankru@ogeor any other present or future federal,
state or other bankruptcy or insolvency statute or law, or shall seek, or consent to, or acquiesce
in, or suffer the appointment of, any trustee,engsr, custodian, assignee, sequestrator,
liquidator or other similar official of Funding Recipient, or of all or any substantial part of its
properties or any interest of Funding Recipient therein, or if Funding Recipient shall take any
partnership or cgorate action in furtherance of any action described irSedion

(1) To the extent permitted by law, if within sixty (60) days after the
commencement of a proceeding against Funding Recipient seeking any reorganization,
arrangement, composition, readjusiy liquidation, dissolution or similar relief under the
present or any future Federal Bankruptcy Code or any other present or future applicable federal,
state or other bankruptcy or insolvency statute or law, such proceeding shall not be dismissed, or
if, within one hundred twenty (120) days after the appointment, without the consent or
acquiescence of Funding Recipient, of any trustee, receiver, custodian, assignee, sequestrator,
liquidator or other similar official of Funding Recipient, or of all or apstantial part of its
properties or any interest of Funding Recipient therein, such appointment shall not be vacated or
stayed on appeal or otherwise, or if, within one hundred twenty (120) days after the expiration of
any such stay, such appointmerdlshot be vacated.

()] The Cityshallreasonably determine thidftere has been a material adverse
change in the condition (financial or otherwisbusiness, operations or prospects of Funding
Recipient.

Section 14.02Certain Remedies Upon the occurrence of an Event o#féult,
the Citymay exercise any right, power or remedy permitted to it by law or in equitynder
this Agreemenand/or the Security Agreememcluding, without limitation:

(@) The right to terminate this Agreement, immediatelypon notice to
Funding Recipient reserving, however, all remedies provided in #iitcle, or available tadhe
City or under the Security Agreemeat,law and/or equity

(b)  The right to obtain restitution o&ll or any portion of the Funding
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previously disbursed to Funding Recigid¢ogetherwith interest from the date dhe City s
disbursement thereof at the Late Charge Rate

(c) The right to take possession d€ity-Funded Equipment and other
Collateralas permitted under the Security Agreement

(d)  The right to enforc&unding Recipiens obligations under this Agreement
and the Security Agreemehy any means authorized lapntract law and/or equity including,
but not limited to, equitable remedies of specific performance, declaratory judgment or
injunction.

Section 14.03Remedies Not ExclusiveNo right or remedy conferred updhe
City in this Agreement is intended to be exclusive of any other right or remedy contained in this
Agreement. Every such right or remedy shall be cumulative and shall be in addition to each
other right and remedy conteid in this Agreement or now or hereafter availabltheoCity at
law, in equity, by statute or otherwise.

Section 14.04T h e City’s Ri uhding Retipiers elde® hefeby
authorize and direct the City to, upon prior notice to Funding Recipient, apply al pogion
of the Funding to any amounts payable by Funding Recipient under this Agreement that remain
unpaid as and when due, it being understood and agreed that any such application of the Funding
by the City shall not relieve Funding Recipient of anyitefobligations hereunder or cure any
Default of Funding Recipient on account of any such failure to make a requisite payment as and
when due. Amounts of the Funding applied by the City in accordance witBdti®nshall be
deemed a proper disbursemeithe Funding in accordance with the terms of this Agreement.
For the foregoing purposes, Funding Recipient does hereby grant the City a security interest in,
right of setoff against and transfers, pledges and assigns to the City all of Funding Recipge
right, title and interest, if any, to the Funding.

ARTICLE 15

NOTICES

Section 15.01Notices All notices and other coespondencdéo andfrom the
City and Funding Recipierghall be delivered by hand or sent by registered or certified mail,
return receipt requested, or WAirborne Express, Federal Express, Express Mail or other
overnight mail service that provides a receipt to the sender. Receipt of sratm®munication
by the Party to whom the noticeor communicationis transmittedshdl be deemed to have
occurred: {) upon receipt, if hand delivered; (2) five days from the date of mailing, if mailed; or
(3) the next Business Day after delivery by Airborne Express, Express Mail or other overnight
delivery service that provides a receipt to the sender.

(@  All notices and correspondencdo the City shall be delivered to the
following addresses and addressees or to such other addresses or addressees as the City may
notify Funding Recipient from time to time:

Title: Office of the General Counsel
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Address: New York City Departrant of Design and Construction
30-30 Thomson Avenue
Long Island City, ew York11101

and
Title: Compliance Officer
Address: Counsel’'s Office

Office of Management and Budget
255 Greenwich Street
New York, New York 10007

(b)  All noticesand carespondencé& Funding Recipienshallbe delivered to
the following address(es) and addressee(s) or to such other address(es) or addressee(s) as
Funding Recipient may notify the City from time to time:

Title:
Address:

with a copy to:

Title:
Address:

ARTICLE 16

CLAIMS, JURISDICTION, IMMUNITIES, PROCESS

Section 16.01Waiver of Trial by Jury Funding Recipient hereby was/or the
benefit ofthe Citytrial by jury in any action, proceeding or counterclaim brought by any of the
foregoing against the other on any matters whatsoever arising out of or in any way connected
with this Agreement, the relationshiptbe Cityand Fundig Reci pi ent |, Fundi ng
and operation o€ity-Fundedequipment, and/or any claim for injury or damages.

Section 16.02]urisdiction Any and all claims asserted by or agaitin City
arising under this Agreemeat related thereto shall be heard and deitezd either in the courts
of the United States located time City of New York( Federal Courts" ) or i n the cou
State of NewworkYState ICoults®) | o dhe iCieydnd Caunty of New York.
To this effect Funding Recipient agreesa@s:
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(&)  With respect to any action betweéme City and Funding Recipient in
New York State Court, Funding Recipient hereby expressly waives and relinquishes any rights it
might otherwise have (i) to move to dismiss on groundsraim non conveniengii) to remove
to Federal Court, and (iii)) to move for a change of venue to a New York State Court outside New
York County.

(b) With respect to any action betwe#me City and Funding Recipient in
Federal Court located ithe City of New York Funding Recipient gxessly waives and
relinquishes any right it might otherwise have to move to transfer the action to a Federal Court
outsidethe Cityof New York.

(©) Funding Recipient agrees that a final judgment in any such action or
proceeding shall be conclusive and may drgorced in other jurisdictions by suit on the
judgment or in any other manner provided by law.

(d) If Funding Recipient commences any action agdinstCity in a court
located other than ithe City, County and State of New York, upon requeghef City, Funding
Recipient shall either consent to a transfer of the action to a court of competent jurisdiction
located inthe City, County and State of New York, or if the court where the action is initially
brought will not or cannot transfer the action, Fundiegipient shall consent to dismiss such
action without prejudice and may thereafter reinstitute the action in a court of competent
jurisdiction inthe City, County and State of New York.

(e) Nothing herein shall limit the right ahe City to bring any actioror
proceeding against Funding Recipient or its property in the courts of any other jurisdictions.

Section 16.03Process Funding Recipient irrevocably consents to the service of
any and all process in any action or proceeding instituted against Funding Recipient by the
mailing of copies of such process to Funding Recipient at its address, and in the manner, set forth
in Article 15 hereof. Nothing in thiSectionshall affect the right othe Cityto serve legal
process in any other manner permitted by law.

Section 16.04Counterclairs. In the event that the City commences any action or
proceeding against Funding Recipient for or in connection with any Default or Event of Default
on the part of Funding Recipient under this Agreement, Funding Recipient will not interpose any
counterclam of any nature whatever or description in any such action or proceedings unless such
counterclaim is of a compulsory nature such that it would as a matter of common law be barred if
not raised therein.
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ARTICLE 17

MISCELLANEQOUS

Section 17.01Headings, Captions and Table of @ams The descriptive
headings and captions used in this Agreement are for the purposes of convenience only and do
not constitute a part of this Agreement. The Table of Contents hereof is for the purpose of
convenience of reference only, and is not @adbemed or construed in any way as part of this
Agreement.

Section 17.02Governing Law This Agreement and its performance shall be
governed by and construed in accordance with the laws of the State of New York, excluding
New York’s rul es r edanyrder reqgiring comstfuttioncagaingt the paryws a
drafting this Agreement.

Section 17.03Amendments This Agreement may not be amended except by an
instrument in writing signed by bofParties

Section 17.04Waiver. No failure by eitherPartyto exerciseand no delay in
exercisng, anyright, power or privilege under this Agreemgand no course of dealing between
the Partiesshall constitutea waiver ofany such right, power or privilegeor preclude any other
or further exercise thereof or the exercise of any other righterpmvprivilege

Section 17.05Entire Agreement This Agreement and the Security Agreement
contain all of the promises, agreements, conditions, inducements and understandings between the
Parties concerning the Funding and there are no other promises, agreementgnepndit
understandings, inducements, warranties or representations, oral or written, expressed or implied,
between the Parties about the Funding other than those expressly set forth herein or therein or
expressly contained in any written documents, agreepembstruments related to the Funding
executed by either or both Parties.

Section 17.06Gender, Etc.The gender used in this Agreement shall be deemed
to refer to the masculine, feminine, or neuter gender, as the context or the identity of the Persons
being referredo may require. The singular shall include the plural and vice versa as the context
may dictate.

Section 17.07Severability The provisions of this Agreement are intended to be
severable. If any term or provision of this Agreement or the application thereof toraoyn Be
circumstances shall, to any extent, be invalid and unenforceable, the remainder of this
Agreement, and the application of such term or provision to Persons or circumstances other than
those as to which it is held invalid and unenforceable, shabenaffected thereby and each term
and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by
law.

Section 17.08No Agency, Partnership or Joint Venture

@) Neither Funding Recipient nor any of itdficers, employees,agents,
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contrators or subcontractors is, shall be or shall represent that he, she or it is an agent, servant or
employee othe City by virtue of this Agreement or by virtue of any approval, permit, license,
grant, right or authorization given kiyre City or any of ts officials, employeesor agents

Funding Recipient shall be solely responsible for the work, direction, compensation and personal
conduct of its officers, agents, employees, contractors and subcontractors.

(b) Nothing herein contained shall be construed iy @@anner to create any
partnership or joint venture betwethre Cityand Funding Recipient, artde Cityand Funding
Recipientshdl not be demed partners or ceenturers for any purpose.

Section 17.09Maximum Interest Rate In the event that any interest payable
unde this Agreement shall be deemed to exceed the maximum rate permitted by law, then the
amount of interest to be paid shall be the maximum rate so permitted.

Section 17.10Successors and AssignsThe agreements, terms, covenants and
conditions herein shall be binding arp and inure to the benefit dhe City and Funding
Recipient and, except as otherwise provided herein, their respective successors and assigns.

Section 17.11Required Provisions of Law Controllinglt is the intention and
understanding of thBartieshereto that eactnd every provision of law required to be inserted in
this Agreement should be and is inserted herein. Furthermore, it is hereby stipulated that every
such provision is deemed to be inserted and if, through mistake or otherwise, any such provision
is notinserted herein or is not inserted in correct form, then this Agreement shall forthwith, upon
the application of either party, be amended by such insertion so as to comply strictly with the law
and without prejudice to the rights of either party.

Section 17.12Counterpds. This Agreement may be executed in one or more
counterparts which, when taken together, shall constitute one and the same.

No additional text on this page
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the
day and year first alve written.

Approved as té-orm

Certified as to Legal Authority NEW YORK CITY DEPARTMENT OF
by Standard Type of Class DESIGN AND CONSTRUCTION
[s/ Acting Corporation Counsel By:

Name: Lorraine Grillo
Title: Commissioer
Date:

[PARENT]

By:
Name:
Title:
Date:

[SUBSIDIARY]

By:
Name:
Title:
Date:
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STATE OF NEW YORK )
COUNTY OFQUEENS )

On the day of , 20__, beforéemendersigned,
personally appearddORRAINE GRILLO, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that he executed the same tapegity, and that by his signature on
the instrument, the individual, or the person upon behalf of which the individual acted, executed
the instrument.

Notary Public

STATE OF NEW YORK )
COUNTY OF )

Onthe day of , 20__, before me the undersigned,
personally appeared , personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and that by
his signature on the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument.

Notary Public

STATE OF NEW YORK )
COUNTY OF )

On the day of , 20__, before me the undersigned,
personally appeared , personally known to me or proved to
me on the basis of satisfagtoevidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and that by
his signature on the instrument, the individual, or the person upon behalf of which theusddivid
acted, executed the instrument.

Notary Public
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EXHIBIT A

PROJECTBUDGET

(SEPARATE ATTACHMENT)

[ Not e: The pr ogseaspetificaly delinedtg e t
whereeach item of CityFunded Equipmerghall be locatedl

mu s t



EXHIBIT B

INSURANCE REQUIREMENTS

(SEPARATE ATTACHMENT)



INSURANCE REQUIREMENTS

From and after théffective Date until expiration of the Performance Term,
Funding Recipient, at its sole cost and expense, shall maintain (or cause to be maintained) in full
force and effect insurance coverage of the following types, in the minimum limits and for the
periods set forth below, and shall otherwise comply with the requirements Bittilsit. There
shall be no selinsurance program with regard to any insuranapired under thisExhibit
unless approved in writing by the City. Any such-sedurance program shall provide the City
with all rights that would be provided by traditional insurance required undelEghit.
Unless the context otherwise requiresfirced terms utilized and not otherwise defined herein
shall have the meanings assigned to such term in the Agreement to whigkhibisis attached
and made a part of:

Section 1.01. Insurance Protecting Cilyunded Equipment

(@) At all timesduring thePerformance TerpFunding Recipient shall carry
and maintain insurance agaimgssof or damage tdhe City-FundedEquipment in an amount
not less than the full replacement value thereof. Such insurance may be provided through
property insurance otine location where Qy-Funded Equipment is located or through another
form of insurance that is reasonably satisfactory to the City.

(b) In the event of a loss or damage with respect to-RitydedEquipment
Funding Recipient shall promptly execute and provide to its insurehs moofs of loss and
other instruments as may be necessary to recover any insurance proceeds, and shall
simultaneously provide copies of such proofs of loss and other instruments to the City. Such
insurance proceeds shall be applied to the prompt repdior replacement of Citifunded
Equipment

(c) In the event the insurance proceeds are less than the cost of repair and/or
replacement of CitfrundedEquipmentrequired in order for the CitlfundedEquipmentor its
replacement to be used in accordance Withrequirements of the City Purpose Covenant, the
Funding Recipient agrees to use its own funds to cover the difference between the cost of such
repair and/or replacement of the GRyndedEquipmentand the insurance proceeds.

(d)  The City, in its sole dcretion, may waive in writing the requirement that
Funding Recipient apply the insurance proceeds to repair and/or replace tHeuritied
Equipment such that the CitfFunded Equipment can be used in accordance with the
requirements of the City Purposev@oant. In such event, the City may elect for the Funding
Recipient to allocate the insurance proceeds between the City and Funding Recipient as follows:
(i) to the City, an amount equal to the amount of the Funding actually disbursed to Funding
Recipientfor the CityFundedEquipment(with any shortfall in insurance proceeds to be paid by
the Funding Recipient); and (i) the balance of any insurance proceeds, if any, to Funding
Recipient.

Section 1.02.Wor ker s’ C o mp e rissLaability,cand, Dis&bifityahdo y e r
Pad Family LeaveBenefits Insurance At all times during the Performance Term, Funding
Recipient shall maintairWor ker s’ Cobmpeinsydrn 'on, LNew York 1 t vy,
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Disability and Paid Family LeavdBenefits Insurance in statutorily required amounts and
otherwise in compliance with applicable Legal Requirements covering employees of Funding
Recipient who perform any activity in connection with this Agreement.

Section 1.03. Proofof Insurance

(@) Prior to the commencement of the Performance Term, Funding Recipient
shall provide or cause to be provided to the City proof of insurance evidencing the insurance
required by Section 1.01 herein, as follows: (i) a certificate of insurance in a form reasonably
satisfactory to the City accompanied by a completed certificatiamsofance broker or agent (in
the form included in thi€xhibit), or (ii) a certified copy of the insurance policy, including
declarations and endorsements, certified by an authorized representative of the issuing insurance
carrier.

(b)  Prior to the commencesnt of the Performance Term, Funding Recipient
shall provide or cause to be provided to the City proof of insurance evidencing the insurance
required by Section 1.02 herein in the form provided below, as applicable. ACORD forms are
not acceptable proof sluch insurance.

0] Form Gl105.2Cer ti fi cate of Workersd Con

(i) Form U26.3, St at e l nsurance Fund Cert
Compensation Insurange

(i) Form SH12, Certi ficate of Wor ker s o
Insurance

(iv) Form GS#105.2, Certificate ¢ Par t i ci pati on I n
Compensation Group Sdlisurance

(V) Form DB-120.1,Certificate of Disability and Paid Family Leave
Benefits Insurance

(vi)  Form DB155, Certificate of Disability and Paid Family Leave
Benefits Selfnsurance

(vi)  Form CE200- Affidavit of Exemption;

(vii) Ot her f or ms approved by t he Ne
Compensation Board; or

(ix)  Other proof of insurance in a form acceptable to the City.

(c)At any time during the Performance Te
Recipient shall provide (i) proaif insurance confirmingenewals or new policies of insurance
required under thigxhibit, and (ii) a copy of any policy required under tBicibit.

Section 1.04. Compliance With Policy Requirementsunding Recipient shall
not violate or permit to be violated any thfe conditions, provisions or requirements of any
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insurance policy required herein. Funding Recipient shall perform, satisfy and comply with all
conditions, provisions and requirements of all such insurance policy or policies.
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CERTIFICATES OF INSURAN CE

Instructions to New York City Agencies, Departments, and Offices

All certificates of insurance (except certificates of insurance solely evidencing

Wor ker s’ Compensation l nsurance, Empl oyer
Disability and Paid Family Le&Benefits Insurance) must be accompanied by

one of the following:

(1) the Certification by Insurance Broker or Agent on the following page
setting forth the required information and signatures;

- OR--

(2) copies of d policies as certified by an authorideepresentative of the
issuing insurance carriethat are referenced in such certificate of
insurance. If any policy is not available at the time of submission, certified
binders may be submitted until such time as the policy is available, at
which time acertified copy of the policy shall be submitted.
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CITY OF NEW YORK
CERTIFICATION BY INSURANCE BROKER OR AGENT

The undersigned insurance brokeragentrepresents to the City of New York that the
attached Certificate of Insurance is accurate in alérnal respects

[Name of broker or agent (typewritten)]

[Address of broker or agent (typewritten)]

[Email address of broker or agent (typewritten)]

[Phone number/Fax number of broker or agent (typewritten)]

[Signature of authorized official, broker, or agent]

[Name and title of authorized official, broker, or agent (typewritten)]

State of )
) SS.:
Countyof ... )
Sworn to before me this day of 20

NOTARY PUBLIC FOR THE STATE OF
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EXHIBIT C

OPINION OF COUNSEL

(SEPARATE ATTACHMENT)



[The Opinionof Courd | et ter must be on the attorn
, 20_

The City of New York

Department oDesign and Construction
30-30 Thomson Avenue

Long Island City, Mw York111014132

Re: Fundi ng AgrFrueimeAgreemént e dat ed as of
_, 20__ bdween The City of New York (the “City” ) and
Z\ﬁr_ggﬁsécr_uri_ty_AﬁrEangnf_)_ dated as of
Funding Recipient in fa@atyor of the Ci

Ladies and Gentlemen:

We have acted as counsel for Funding Recipient, a New Yorkongtrofit
corporation, in connection with the execution and delivery of the Funding Agreement and the
Security Agreement and related agreements and transactions and, in so acting, we have been
asked to render this opinion. Defined terms utilized and not otherwise defined herein shall have
the meaning assigned to such terms in the Funding Agreement and Security Agreement.

In delivering this opinion, we have examin#te organizational document$ o
Funding Recipientincluding, but not limited to-unding Recipients cer t i fi cate of
and bylaws, a certificate of good standingsued by the Secretary of State of the State of New
York, as well as resolutions of the Board of DirectorsFohding Recipientauthorizing the
execution and delivery of thBunding Agreementand the Security Agreemeiiy Funding
Recipientand the performancey Funding Recipientf its obligationsunder each thereofin
addition, we have examinexich other ceificates of public officials, such other documents and
matters of law as we have deemed necessary under the circumstances. In such examination, we
have assumed the genuineness of all signabyr@&rsons other than representativeBwiding
Recipienton original documents and the conformity to original and certified documents of all
copies submitted to us as conformed or purporting to be photostatic or telecopied copies. On the
basis of the foregoing examination and assumptions and in reliance thexeare of the
opinion that, as of this date:

1. Funding Recipients duly formed and validly existing as a ffot-profit
corporation under the laws of the State of New York and is duly qualified
to conduct business in the State of New York.

2. Funding Rempienthas the power and authority to execute and deliver the
Funding Agreement and the Security Agreemenand the related
documents and to perform and do all acts to be performedibgétr each
thereof

3. The execution and delivery of the Funding Agneet and the Security
Agreement and the related documents have been duly authorized by all
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necessary corporate action on the part of Funding Recipient and do not
and will not: (a) contravene tleertificate of incorporatior by-laws of
Funding Recipient(b) violate any provision of, or require any filing,
registration, consent or approval under, any law, rule, regulation, order,
writ, judgment, injunction, decree, determination or award presently in
effect having applicability to Funding Recipiergxcet such filings,
registrations, consents and approvals as have been made and/or secured by
Funding Recipient and are in effect on the date of this Agreeane)

cause Funding Recipient to be in violation of any law, rule, regulation,
order, writ, judgmat, injunction, decree, determination or award.

4, The Agreementaind the Security Agreemeand the related documents
constitute legal, valid and binding obligations Btinding Recipient
enforceable againstunding Recipienin accordance with their respgee
terms.

The foregoing opinions are subject to the following qualifications:

(@) No person or entity other thahe Cityand itssuccessors dheir counsel
may rely or claim reliance on the opinions expressed herein.

(b)  The rights and remedies set tforin the Agreement and the related
documents may be limited by bankruptcy, reorganization, insolvency,
fraudulent conveyance, moratorium and other laws of general application
and equitable principles relating to or affecting the enforcement of
cr edrights.r s’

(©) Certain remedies under the Agreement and the related documents may
require enforcement by a court of equity and such enforcement is subject
to principles of equity as courts having jurisdiction may impose, including,
by way of example, but ndly way of limitation, the right of a court of
equity to refuse to specifically enforce obligations of Funding Recipient
and/or grant equitable relief to the City.

(d) We are licensed to practice law in the State of New York and our opinion
is therefore linted to the laws of the State of New York and the federal
laws of the United States.

(e)  The effect of laws hereinafter passed or court decrees hereinafter issued
may limit or render unenforceable certain of your rights and remedies.

We assume no obligatioto update or supplement this opinion to reflect any
changes in any laws or court decisions which may hereafter occur. We do not render any
opinion with respect to any matter other than those expressly set forth above.

Very truly yours,
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EXHIBIT D

EQUAL EMPLOYMENT OPPORTUNITY

(SEPARATE ATTACHMENT)



EQUAL EMPLOYMENT OPPORTUNITY

A. This Agreement is subject to the requirements of City Executive Order No. 50
(1980) (“E.O. 50”), as revi se-dletsagn Noagreement ul e s
will be awarded unless and until these requirements have been complied with in their entirety.
The contractor agrees that it:

1. Will not discriminate unlawfully against any employee or applicant for
employment because of race, creed, color, national oisgixy age, disability, marital
status, sexual orientation or citizenship status with respect to all employment decisions
including, but not limited to, recruitment, hiring, upgrading, demotion, downgrading,
transfer, training, rates of pay or other foroh€ompensation, layoff, termination, and all
other terms and conditions of employment;

2. Will not discriminate unlawfully in the selection of subcontractors on the
basis of the owner s’ , partners or shar eh

age, disability, marital status, sexual orientation, or citizenship status;

3. Will state in all solicitations or advertisements for employees placed by or
on behalf of the contractor that all qualified applicants will receive consideration for
employmentwithout unlawful discrimination based on race, color, creed, national origin,
sex, age, disability, marital status, sexual orientation or citizenship status, and that it is an
equal employment opportunity employer;

4, Will send to each labor organizatiam representative of workers with
which it has a collective bargaining agreement or other contract or memorandum of
understanding, written notification of its equal employment opportunity commitments
under E.O. 50 and the rules and regulations promulgasedunder;

5. Will furnish before this Agreement is awarded all information and reports
including an Employment Report which are required by E.O. 50, the rules and regulations
promulgated thereunder, and orders of the City Department of Small Busineseser
Division of Labor Services (“DLS”); and

6. Will permit DLS to have access to all relevant books, records, and
accounts for the purposes of investigation to ascertain compliance with such rules,
regulations, and orders.

B. The contractor understandbat in the event of its noncompliance with the
nondiscrimination clauses of this Agreement or with any of such rules, regulations, or orders,
such noncompliance shall constitute a material breach of this Agreement and noncompliance
with E.O. 50 and the tas and regulations promulgated thereunder. After a hearing held
pursuant to the rules of DLS, the Director of DLS may direct the contracting agency head to
impose any or all of the following sanctions:

1. Disapproval of the contractor; and/or
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2. Suspengin or termination of the Agreement; and/or

3. Declaring the contractor in default; and/or

4, In lieu of any of the foregoing sanctions, imposition of an employment
program.
C. Failure to comply with E.O. 50 and the rules and regulations promulgated

thereumler in one or more instances may result in the contracting agency declaring the contractor
to be nonresponsible.

D. The contractor agrees to include the provisions of the foregoing Paragraphs in
every subcontract or purchase order in excess of One Humbmegsand Dollars ($100,000) to
which it becomes a party unless exempted by E.O. 50 and the rules and regulations promulgated
thereunder, so that such provisions will be binding upon each subcontractor or vendor. The
contractor will take such action witlespect to any subcontract or purchase order as may be
directed by the Director of DLS as a means of enforcing such provisions including sanctions for
noncompliance. Aupplier of unfinished products tbe @ntractor needed to produce the item
contractedor shall not be considered a subcontractor or vendor for purposes of this Paragraph.

E. The contractor further agrees that it will refrain from entering into any subcontract
or modification thereof subject to E.O. 50 and the rules and regulations patedulgereunder
with a subcontractor who is not in compliance with the requirements of E.O. 50 and the rules and
regulations promulgated thereunder.sépplier of unfinished products the ontractor needed
to produce the item contracted for shall notcbasidered a subcontractor for purposes of this
Paragraph.

F. Nothing contained in thigxhibit D shall be construed to bar any religious or
denominational institution or organization, or any organization operated for charitable or
educational purposeshdt is operated, supervised or controlled by or in connection with a
religious organization, from lawfully limiting employment or lawfully giving preference to
persons of the same religion or denomination or from lawfully making such selection as is
calcubted by such organization to promote the religious principles for which it is established or
maintained.
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EXHIBIT E

INVESTIGATIONS

(SEPARATE ATTACHMENT)



INVESTIGATIONS; REFUSAL TO TESTIFY

Section 1.01. Cooperation Funding Recipient shall cooperatellyu and
faithfully with any investigation, audit, or inquiry conducted by a State or City Governmental
Authority that is empowered directly or by designation to compel the attendance of witnesses
and to examine witnesses under oath, or conducted by thectos General of a Governmental
Authority that is a party in interest to the transaction, submitted bid, submitted proposal, contract,
permit, lease or license that is the subject of the investigation, audit or inquiry.

Section 1.02. Hearings

(@) If any per®n who has been advised that his or her statement, and any
information from such statement, will not be used against him or her in any subsequent criminal
proceeding refuses to testify before a grand jury or other Governmental Authority or authority
empoweed directly or by designation to compel the attendance of witnesses and to examine
witnesses under oath concerning the award of or performance under any transaction, agreement,
lease, permit, contract or license entered into with the City, the Statg poléical subdivision
or public authority thereof, or the Port Authority of New York and New Jersey, or any local
development corporation within the City, or any public benefit corporation organized under the
laws of the State; or

(b) If any person refuse® testify for a reason other than the assertion of his
or her privilege against selficrimination in an investigation, audit or inquiry conducted by a
Governmental Authority empowered directly or by designation to compel the attendance of
witnesses and ttake testimony under oath, or by the Inspector General of the Governmental
Authority that is a party in interest in, and is seeking testimony concerning the award of, or the
performance under, any transaction, agreement, lease, permit, contract or diciemed into
with the City, the State, or any political subdivision thereof, or any local development
corporation within the City;

THEN, the Commissioner or agency head whose agency is a party in interest to
the transaction, submitted bid, submitted psahocontract, lease, permit or license shall
convene a hearing, upon not l ess than five
determine if any penalties should attach for the failure of a person to testify.

Section 1.03. Adjournments of Heang, Etc. If any norgovernmental party to
the hearing requests an adjournment, the Commissioner or agency head who convened the
hearing may, upon granting the adjournment, suspend any contract, lease, permit or license
pending the final determination puant toSection 1.0%elow without the City incurring any
penalty or damages for delay or otherwise.

Section 1.04. Penalties The penalties that may attach after the final
determination by the Commissioner or agency head may include, but shall not exceed

(@) the disqualification for a period not to exceed five (5) years from the date
of any adverse determination for any person or any entity of which such person was a member at
the time the testimony was sought, from submitting bids for, or transacting ssusiite, or
entering into or obtaining any contract, lease, permit or license with or from the City; and/or
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(b)  the cancellation or termination of any and all existing City contracts,
leases, permits or licenses that the refusal to testify concerns anduhatobdeen assigned as
permitted under this Agreement, nor the proceeds of which pledged to an unaffiliated and
unrelated institutional lender for fair value prior to the issuance of the notice scheduling the
hearing, without the City incurring any peryatir damages on account of such cancellation or
termination monies lawfully due for goods delivered, work done, rentals or fees accrued prior to
the cancellation or termination shall be paid to the City.

Section 1.05. Criteria for Determination The Comrmssioner or agency head
shall consider or address in reaching his or her determination and in assessing an appropriate
penalty the factors iparagraphs (egnd(b) below. He or she may also consider, if relevant and
appropriate, the criteria establishedparagraphs (cand (d) below, in addition to any other
information that may be relevant and appropriate.

(@) The party’s good faith endeavors or
faithfully with any governmental investigation or aydmcluding, but notlimited tg the
discipline, discharge, or disassociation of any person failing to testify, the production of accurate
and complete books and records, and the forthcoming testimony of all other members, agents,
assignees or fiduciaries whose testimony ight

(b)  The relationship of the person who refused to testify to any entity that is a
party to the hearing, including, but not limited to, whether the person whose testimony is sought
has an ownership interest in the entity and/or the degree of authorityegmohsibility the
person has within the entity.

(c) The nexus of the testimony sought to the subject entity and its contracts,
leases, permits or licenses with the City.

(d)  The effect a penalty may have on an unaffiliated and unrelated party or
entity that hasa significant interest in a party or entity subject to penalties uSéetion 1.04
above, provided that the party or entity has given actual notice to the Commissioner or agency
head upon the acquisition of the interest, or at the hearing calledSettion 1.02above gives
notice and proves that such interest was previously acquired. Under either circupbt&ance
party or entity must present evidence at the hearing demonstrating the potential adverse impact
such a penalty would have on such persoentity.

Section 1.06. Definitions For the purposes of thixhibit, the following terms
will have the meanings set forth below. Capitalized terms utilized, but not otherwise defined
below, will have the meanings assigned to such terms elsewhereAgtbament.

@ The tlieensdé “opermit” as used herein shall
license, permit, franchise or concession not granted as a matter of right.

(b)) The tpersomm “as wused herein shall be de
doing business alone or assied with another person or entity as a partner, director, officer,
principal or employee.

(c) The testtym d4s used herein shal/l be def
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corporation, association or person that receives monies, benefits, licenses, leasagfrpm
or through the City or otherwise transacts business with the City.

(d The tmember “ as used herein shal/l be
associated with any other person or entity as a partner, director, officer, principal or employee.

Section 1.07. Failure to Report Solicitationsin addition to, and notwithstanding
any other provision of this Agreement, the Commissioner or agency head may, in his or her sole
discretion, terminate this Agreement upon not less than three (3) days written noteevarth
Funding Recipient fails to promptly report in writing to the Commissioner of Investigation of the
City of New York any solicitation of money, goods, requests for future employment or other
benefit or thing of value, by or on behalf of any emplogééhe City of New York or other
person or entity for any purposigat may be related to the purchase of cfiyndedEquipment
or obtaining of this Agreement by Funding Recipient, or affecting the performance of this
Agreement.
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EXHIBIT F

FORM OF TAX AFFRMATION

(SEPARATE ATTACHMENT)



TAX AFFIRMATION

Funding Recipient affirms that it is not in arrears to the City of New York upon debt or contract, or taxes,
and is not a defaulter as surety or otherwise, upon obligation to the City of New York, and eesnnot
declared not responsible, or disqualified, by any agency of the City of New York or State of New York,
nor is there any proceeding pending relating to the responsibility or qualificationfurntiang Recipient

to receive public contracts.

SIGNATURE OF FUNDING RECIPIENT

Full Name (Company)

Address

EIN

By:

Name:
Title:

Subscribed and sworn to before me

This day of 20

Notary Public

Commisson Expires: 20




SCHEDULE |

ELECTRONIC FUNDS TRANSFER VENDOR PAYMENT ENROLLMENT FORM

(SEPARATE ATTACHMENT)



CITY OF NEW YORK » DEPARTMENT OF FINANCE ® TREASURY DIVISION

INWES | DIRECT DEPOSIT/ELECTRONIC FUNDS TRANSFER (EFT)
Finance VENDOR PAYMENT ENROLLMENT FORM

Mail to: NYC Department of Finance, Treasury Division, 66 John Street, 12th Floor, New York, NY 10038 -
Attention: EFT, or Fax to: EFT at 212-361-7058.

INSTRUCTIONS: Please complete all sections of this Enrollment Form and attach a voided check or a copy of an en-
coded deposit slip that includes an imprinted vendor’'s name. Note: Your application cannot be processed without
this documentation. See the reverse side for more information and instructions.

SECTION 1 - VENDOR INFORMATION

1. SOCIAL SECURITY NUMBER OR TAXPAYER ID NUMBER: T T T T T T T I J
(AS IT APPEARS ON W-9 FORM)

2. VENDOR NAME (AS IT APPEARS ON W-9 FORM):

3. VENDOR'S ADDRESS (FOR EFT ENROLLMENT PURPOSES):

4. VENDOR'S EMAIL ADDRESS:

5. CONTACT PERSON NAME: CONTACT PERSON TELEPHONE NUMBER:

SECTION Il - FINANCIAL INSTITUTION INFORMATION

1. BANK ACCOUNT NUMBER: 2. ACCOUNT NAME:

3. BANK NAME :

4. BANK BRANCH ADDRESS:

5. ROUTING TRANSIT NUMBER: T T T 6. ACCOUNT TYPE - MUST BE EITHER CHECKING OR SAVINGS:
(LOCATED AT THE BOTTOM (CHECK ONE BOX ONLY)
OF YOUR CHEC
R . * * . . . . . D CHECKING El SAVINGS
7. DIRECT DEPOSIT/ACH/EFT COORDINATOR'S NAME: TELEPHONE NUMBER:

SECTION 11l - VENDOR SIGNATURE

VENDOR SIGNATURE PRINT NAME DATE

TREA-0913 Rev. 02.02.12



DIRECT DEPOSIT/ELECTRONIC FUNDS TRANSFER (EFT)

VENDOR PAYMENT ENROLLMENT FORM

GENERAL INSTRUCTIONS

Please complete all sections of the Direct Deposit EFT Enrollment Application and for-
ward the completed application along with a voided check or a copy of an encoded de-
posit slip that includes an imprinted vendor’s name to: NYC Department of Finance,
Treasury Division, 66 John Street, 12th Floor, New York, NY 10038 - Attention: EFT,
or Fax to: EFT at 212-361-7058.

SECTION |1 - VENDOR INFORMATION

1. Enter the vendor’s social security number or taxpayer ID number, the 9-digit num-
ber reported on the W-9 form.

Provide the name of the vendor (as it appears on the W-9).
Enter the vendor’s complete address for EFT correspondence associated with this account.

Provide the vendor’s E-mail address, if you have one.

a & @D

Indicate the name and telephone number of the vendor’s contact person. (If you
are enrolling yourself individually, you are the contact person.)

SECTION 11 - FINANCIAL INSTITUTION INFORMATION

1. Indicate the vendor’s bank account number.
Indicate the vendor’s account name.
Provide bank’s name

Provide the complete address of your bank.

Indicate 9-digit routing (ABA) transit number (located at the bottom of your check).

o o & 0 DN

Indicate type of account. Account must be designated as either checking or sav-
ings. (Check one box only).

7. List name and telephone number of your bank’s Direct Deposit/EFT Coordinator.

SECTION 11l - VENDOR SIGNATURE

Sign and date where indicated.




SCHEDULE Il

EXAMPLE OF FORM UCC1

(SEPARATE ATTACHMENT)



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS slranl. and back) CAREFULLY
A NAME & PHCNE OF GONTACT AT FILER [optional]

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

NYC Dept. of Design and Construction
30-30 Thomsen Avenue

Long Island City

New York, New York 11101

- =

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insart anly gna deblor name (18 or 1b} - do not abbrewiate or comblna names

Ta. ORGANZATION'S NAME

OR {5 THOIVIDUAL'S LAST NAME FIRGT NAME TDDLE NAME SUFTIR
6. MAILING ADDRESS - Ty STATE |POSTAL CODE COUNTRY
10 TAXIO# SSNOREIN |ADDLINFO RE |Te, TYPE OF GRGANIZATION T, JURIGDICTION OF ORGANIZATIGN 5. ORGANIZATIONAL D9, ¥ any
ORGANIZATION
DEBTOR | | s | DM)NIE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insert enly ona debtor nama (2a or 2b) - do nof abbreviate or combine names

25, ORGANIZATION'S NAME

OR

b, NOIVIDUAL'S LAST NAWE FIRST NAME WAIDOLE WAME = SUFFIR
3o, MAILING ADDRESS g STATE |POSTAL CODE COUNTRY
TG TAKIOT. ESNOREN [ ABDLINFORE |20 TYPEOFORGANZATION |1 JURISDICTINOF ORGANIZATION 75 CRGANZATIONAL 16 #. T any
ORGANIZATION
DEBTOR 1 | | [T
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/F) - insert only cna secursd party rama (3a or 3b)
3o ORGANZATION'S NAME
The City of New York
OR |3 INGIVIDUAL'S LAST NAME FIRST NAWE WIGLE NAWE SUFFK
S MAILING ADDRESS MY C Dept. of Design and Construction | 'Y STATE  |POSTAL CODE COUNTRY
30-30 Thomson Avenue, Long Island City New York NY | 11101 uUs
4, This FINANCING STATEMENT covers lhe lollowing collatsral:
See attached Exhibit A and Schedule T
5. ALTERNATIVE DESIGNATION fil appi Lesseenessor | |co onsicnor | |saieemailor | |seermuver | Jacuen | [nonuccrune
6. who iled [ler recard) {or 1ol in tha 1BCk 10 3 ! on Debtons
ESTATE RECORDS. h nduit i lica hia! [ADD | ! () Afl Deblors Dresbitor 1 Debtor 2

8. OPTIONAL FILER REFERENCE DATA

FILING OFFICE COPY — MATIONAL UCC FINANCING STATEMENT (FORM UCC1} (REV. 07/20/98)



EXHIBIT A

COLLATERAL

The col |l at er al clde€aaH ahdeveeyore lof'the folovairg:! | i n

1. All machinery, equipment, furniture and fixtures listedSchedule httached hereto, and
all machinery, equipment, furniture and fixtures purchased, or paid for, or financed with the
proceeds of certain funding Fundi ng” ) made available or i nt
Secured Party to Debtor pursuant to that certain Funding Agreement by and between Secured
Party and Debtor, including, without limitation, any such machinery, equipment, furniture and
fixtures paid for by Secured Party or for which Debtor was reimbursed with the proceeds of the
Funding, wherever located and whenever acquired, whether now owned or existing or hereafter
acquired or created, together with all accessions thereto and all sub&tituttbneplacements
thereof and parts therefor;

2. All ledger sheets, files, records, documents, and instruments (including, but not limited
to, computer programs, tapes, and related electronic data processing software) relating to any
Collateral; and

3. All cashor noncash proceeds of the sale or other disposition of any Collateral and, to the
extent not otherwise included, all amounts paid or payable under any policy of insurance
(whether or not Secured Party is named as a loss payee thereof), or any indeanratyty or
guaranty, payable by reason of loss or damage, or otherwise with respect, to any Collateral.



SCHEDULE |

LIST OF CERTAIN ITEMS OF
MACHINERY, EQUIPMENT, FURNITURE AND FIXTURES

(SEPARATE ATTACHMENT)

(INSERT OR ATTACH LIST OF CITY -FUNDED EQUIPMENT COVERED BY
REIMBURSEMENT REQUEST)



Instructions for National UCC Financing Statement (Form UCC1)

Flease type or laser-print this form. Be sure itis completely legible. Read all Instructions, especially Instruction 1; correct Debtor name is crucial. Follow
Instructions completely.

Fillin form very carefully; mistakes may have importantlegal consequences. Ifyou have questions, consultyour attorney. Filing office cannot givelegal advice

Do notinsert anything in the open space in the upper portion of this form; it is reserved for filing office use.

When properly completed, send Filing Office Copy, with required fee, tofiling office. If you wantan acknowledgment, complete item B and, iffiling in afiling
office that returns an acknowledgment copy furnished by filer, you may also send Acknowledgment Copy; otherwise detach. Ifyouwantto make a search
request, complete item 7 (after reading Instruction 7 below) and send Search Report Copy, otherwise detach. Always detach Debtorand Secured Party
Copies.

If you need to use attachments, use 8-1/2 X 11 inch sheets and put at the top of each sheet the name of the first Debtor, formatted exactly as it appears in
item 1 of this form; you are encouraged to use Addendum (Form UCC1Ad).

A_To assist filing offices that might wish to communicate with filer, filer may provide information initem A. This item is optional.

B. Complete item B if you want an acknowledgment sent to you. If filing in a filing office that returns an acknowledgment copy furnished by filer, present
simultaneously with this form a carbon or other copy of this form for use as an acknowledgment copy.

1. Debtorname: Enteronly one Debtornameinitem 1, anorganization's 2. If an additional Debtor is included, complete item 2, determined and

name (1a)or an individual's name (1b). Enter Debtor's exact full legal formatted perlinstruction 1. To include further additional Debtors, orone
name. Don'tabbreviate. or mere additional Secured Parties, attach either Addendum (Form
UCC1Ad)orotheradditional page(s), using correct name format. Follow

1a. Organization Debtor. “Organization” means an entity having a legal Instruction 1 for determining and formatting additional names.

identity separate fromits owner. A partnershipis anorganization; a sole
proprietorship is not an organization, even if it does business undera 3. Enterinformation for Secured Party or Total Assignee, determined and

trade name. If Debtor is a partnership, enter exact full legal name of formatted perinstruction 1. Ifthere is more than one Secured Party, see
partnership; you need notenter names of partners as additional Debtors. Instruction 2. Ifthere has been atotal assignment of the Secured Party's
If Debtoris aregistered organization (e.g., corporation, limited partnership, interest prior to filing this form, you may either (1) enter Assignor 3/P's
limited liability company), itis advisable to examine Debtor's currentfiled name and address in item 3 and file an Amendment (Form UCC3) [see
charter documents to determine Debtor's correct name, organization item & of that form]; or (2) enter Total Assignee’s name and address in
type, and jurisdiction of organization itemn 3 and, ifyou wish, also attaching Addendum (Form UCC1Ad) giving

Assignor 3/P’'s name and address initem 12.
1b. Individual Debtor. “Individual” means a natural person; this includes a
sole proprietorship, whether or not operating underatrade name. Don't 4. Useitem4 toindicate the collateral covered by this Financing Statement.

use prefixes (Mr., Mrs., Ms.). Use suffix box only for titles of lineage (Jr., If space in item 4 is insufficient, put the entire collateral description or
Sr., Iy and not for other suffixes or titles (e.g., M.D.). Use married continuation of the collateral description on either Addendum (Form
woman's personal name (Mary Smith, not Mrs. John Smith). Enter UCC1Ad)orother attached additional page(s).

individual Debtor's family name (surname)in Last Name box, first given
name in FirstName box, and all additional given namesinMiddle Mame 5. If filer desires (at filer's option) to use titles of lessee and lessor, or

box. consignee and consignor, or sellerand buyer (in the case of accounts or
For both organization and individual Debtors: Don'tuse Debtor's trade chattel paper), or bailee and bailor instead of Debtor and Secured Party,
name, DBA, AKA, FKA, Division name, etc. in place of or combined with check the appropriate box in item 5. If this is an agricultural lien (as
Debtor's legal name; you may add such other names as additional definedinapplicable Commercial Code)filing oris otherwise nota UCC
Debtors if you wish (but this is neither required nor recommended). security interest filing (e.g., a tax lien, judgment lien, etc.), check the
appropriate boxinitem5, complete items 1-7 as applicable and attach any

1c. Anaddress is always required for the Debtor named in 1a or 1b. otheritems required under other law.

1d. Debtor's taxpayer identification number (tax ID #) — social security 6. If this Financing Statement is filed as a fixture filing or if the collateral
number ar employer identification number — may be required in some consists oftimber to be cut or as-extracted collateral, complete items 1-
states. 5, checkthe boxinitem 6, and complete the required information (items
13, 14 and/or 15) on Addendum (Form UCC1Ad).
1e,f,g. “Additional information re organization Debtor” is always required. Type
of organization and jurisdiction of organizationaswellas Debtor'sexact 7. Thisitemis optional. Check appropriate boxinitem 7 to request Search

legal name can be determined from Debtor’s currentfiled charter document. Report(s) onallor some of the Debtors named in this Financing Statement.
Organizational ID#, if any, is assigned by the agency where the charter The Reportwilllistall Financing Statements on file against the designated
documentwas filed; this is different from tax ID #; this should be entered Debtor on the date of the Report, including this Financing Statement.
preceded by the 2-character U 5. Postal identification of state of There is anadditional fee foreach Report. If you have checked a boxin
organization if one of the United States (e.g., CA12345 fora California item 7, file Search Report Copy together with Filing Officer Copy (and
corporation whose organizational 1D # is 12345); if agency does not Acknowledgment Copy). Note: Not all states do searches and not all
assign organizational ID #, check box in item 1g indicating “none.” states will honor a searchrequest made via this form; some states require
aseparate request farm

Note: If Debtoris atrustoratrustee acting withrespect o property held intrust,
enter Debtor's name in item 1 and attach Addendum (Form UCC1Ad)and 8. Thisitemisoptionaland is forfiler's use only. Forfiler's convenience of

checkappropriate boxinitem 17. If Debtoris a decedent’s estate, entername reference, filer may enter in item & any identifying information (e.g.,
ofdeceased individual in item 1b and attach Addendum (Form UCC1Ad) and Secured Party's loan number, law firm file number, Debtor's name or
check appropriate box in item 17. If Debtor is a transmitting utility or this otheridentification, state inwhich form is being filed, etc.) thatfiler may
Financing Statement is filed in connection with a Manufactured-Home find useful.

Transaction or a Public-Finance Transaction as defined in applicable
Commercial Code, attach Addendum (Form UCC 1Ad) and check appropriate
box initem 18.



SCHEDULE Il

INVENTORY

(SEPARATE ATTACHMENT)



Name of Funding Recipient:

INVENTORY OF ALL CITY -FUNDED EQUIPMENT

Funding Agreement Dated as of:

Type and Description of
Equipment Item
(e.g. desktop computers)

Manufacturer &
Serial Number

Quantity of
ltems
Purchased

Unit Cost of
Equipment

Total
Cost

Date
Reimbursed
By City

Location of Equipment

Signature of authorized representative

Name (Print)

Title (Print)

Date




SCHEDULE VM

COMPLIANCE REPORT

(SEPARATE ATTACHMENT)



COMPLIANCE REPORT FOR EQUIPMENT FUNDED WITH NEW YORK CITY CAPITAL
BUDGET MONIES

Funding Recipientinformation :
Name
Address

Funding Agreementinformation :
Managing Agency:
Date:
City Purpose Covenant Performance Ternm(No. of years)
Date of Final Disbursement of the FundingDate:

Instructions: An authorized officer of the Funding Recipient should read and complete this Compliance Report with
respectotheFundi ng Reci pient’s compliance with all Legal Requ
fromthe Cityof NwYor k'’ s (the “City’s) Capit akundddEdgdgpeent. Wbere the r ei
applicable, please insert an explanation in the provided field or provide a supplemental attachment. Defined terms utilized
and not otherwise defined herein shi/e the meanings assigned to such terms in the Funding Agreement and the
Security AgreementThe submission of each Compliance Report to the City constitutes a representation and warranty
that all information contained herein is timely, complete and cect. Any false, incomplete or misleading statements or
information submitted herein may result in termination of the Funding or other legal remedies permitted under the
Funding Agreement and deemed appropriate by the City.

The first Compliance Report @ie within eighteen (18) months of the date that the Funding Agreement has been registered
by the Comptroller. Subsequent annual Compliance Reports are due on each anniversary thereof until and including the
first such anniversary occurring after the hgestir of the Performance Term Please mail the completed Compliance
Reports and all attachments to the New YOoknLaltys ODff fiicee
Compliance Officer, New York City Office of Management and Bud@&5 Greerwich Street New York, NY 10007.

FUNDI NG RECI|GERHERMCRGION :I, ,am an authorized
officer of the Funding Recipient, and | certify as to the truthfulness of the responses provided herein.

1) Has Funding Recipi¢n
(a) Granted the City a perfected first priority lien on the Gitynded Equipment? Yes[ | No[]
If No, Funding Recipient must take immediate action to grant the City its first priority lien on the City
Funded Equipment.

(b) (i) Provided to the City a copy of the Inventory Report and (i) affixed to each item oFQitged Equipment
label(s) and/or tag(s) in accordance with the Funding Agreement@s[_| No []
If No, Funding Recipient must attach a copy of the Inventory Report and/or affix label(s) and/or tag(s)
to each item of CityFunded Equipment.

2) Are all City-Funded Equipment items located at the addresses set forth in Funding Agreeaneiniis) Security
Agreement(s)? Yes[ ] No[]

If No, please list the current address(es) in the space below:




3) In the space below, plea¢g describe in detail how the CiHyundedEquipment has beersed by the Funding
Recipientin conformance with the City Purpose Covenant during the precedingptith period (ii) identify any
and all additionabr alternativeuses activities, programs and services beyond those set forth in the City Purpose
Covenant(iii) identify any operators of the Cilrunded Equipmendther than the Funding Recipient, (iv) identify
the number of staff and persons served, and (Whiestumber of days of such udering the preceding i&honth
period days used during treveraye week and regular hours of operation

4) Does the Funding Recipient provide services that are available to all residiehts City regardless of race,
religion, creed, color, national origin, sex, age, disability, marital status, sexual orientgpiolitical affiliation?

Yes[ ] Nol[]

If Y esor No, please explain.




5)

6)

7

8)

(a) Does the Funding Recipient offer, sponsor or provide any religious or sectarian activities or othemaise p
organize such activities? Yes[ ] No[]

(b) If applicable, was such religious or sectarian activity reviewed by the Citytpribe execution of the Fundiny
Agreement? Yes[ ] No[]

(c) If applicable, please describe such religious or sectarian activities

(d) If applicable, is any of the Citffunded Equipment used directly or indirectly to support such activities?
Yes[ ] No[] |IfYes, please explain in detail.

Has Funding Recipient
(a) Transferred ownership or control, and/or created, permitted or caused to exist any lien againstrunydéy

Equipment? Yes[ ] No[]
(b) Altered, disposed and/or exchanged any EiydedEquipment? Yes[ ] No[]

Has any of the CigFunded Equipment been lost, damaged or stolen?

Yes[ | Nol[]

If Yes s the response to (6) or @ove, please (i) list all CitlfundedEquipmenthat have ben encumbered by ¢
lien and/ortransferred, alteredost, damagedr disposed of since disbursement of the Funding, (i) list any
equpmentacquired to replace the originCity-Funded Equipmengnd (iii) identify the date and describe the ew:
that resulted in the encumbrandamageloss or replacement of any GiBunded Equipment



9) Funding Recipient (i) is a ndbr-profit corporation in good standing under the laws of the State of New York,
has not experienced a material adverse change in the financial condition of its business or operations and,
in default or breach of its obligations under any written emgent with the City:  Yes[ ] No [ ]

If No, please explain.

10) Has Funding Recipient maintained the required insurance coverage for #iei@iiyd Equipment as mandated
theFunding Agreement? Yes[ | No[]

If Yes or No, please explain.

11) Optional- additional relevant information: Provide in the space below any information that Funding Recipie
would like the Cityto take into consideration:



(Print Name of Authorized Officer of Funding Recipient)

(Title)

(Signature)

(Date)



SCHEDULE V

LIST OF LIENS IN FAVOR OF HUD

(SEPARATE ATTACHMENT)

[ Note: I f there are no Permitted HUD Lien/(:¢



SCHEDULEVI

LIST OF SOFTWARELICENSES

(SEPARATE ATTACHMENT)

[ Not e: I f there is no software in the proj



SCHEDULE VI

LIST OF PARTIES TO THE PERSONALTY AGREEMENTS

(SEPARATE ATTACHMENT)

[Note: If there is no minimally attached equipment in the project,
please nottNot Applicable” bel ow. ]



SCHEDULE VIl

EMERGENCY CONTRACEPTION PROVISIONS

(SEPARATE ATTACHMENT)



Pursuant to Section-825 of the New York City Administrative Code, the Contractor, a
facility operating pursuant to article 28 of the New York Public Hekéitv which provides
emergency medical care, agrees as follows:

A. The Contractor agrees to inform rape victims presenting to its emergency
department of the availability of emergency contraception and, if requested, to administer, if
medically appropriatess uch contraception in a timely manne
person who alleges or i s alleged to have bee
contraception” shal/l mean one Or more f@rescr.i
be administered to or sedldministered by a patient in a dosage and manner intended to prevent
pregnancy when used within a medically recommended amount of time following sexual
intercourse and dispensed for that purpose in accordance with profestamlards of practice,
and which has been found safe and effective for such use by the United State Food and Drug
Administration.

B. The Contractor agrees to provide the New York City Department of Health and
Mental Hygiene, on an annual basis, a repaticating the following information with respect to
each reporting period: (i) the number of rafy
depart ment ; (i) the number of rape victims

which were offeredemergency contraception; (iii) the number of rape victims treated in such
hospital’'s emergency department for whom the
not medically indicated and a brief explanation of the contraindication; and (iv) the mafmbe

times emergency contraception was accepted or declined by a rape victim treated in such
hospital’'s emergency department.

C. The Contractor agrees to provide the New York City Department of Health and
Mental Hygiene a copy of its protocol for treatmehvictims of sexual assault, which hospitals
are required to establish pursuant to section 405.19 of title 10 of the codes, rules and regulations
of the State of New York.



